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SENATE SUBSTI TUTE
FOR
SENATE COW TTEE SUBSTI TUTE
FOR
HOUSE BI LL NO 1712

AN ACT

To repeal sections 347.143, 351.055, 351.120, 351. 140,
351. 145, 351.150, 351.155, 351.182, 351.385, 351.400,
351. 455, 355.856, 356.211, 400.9-102, 400.9-109, 400.9-
303, 400.9-317, 400.9-323, 400.9-406, 400.9-407, 400.9-
408, 400.9-409, 400.9-504, 400.9-509, 400.9-513, 400.9-
525, 400.9-602, 400.9-608, 400.9-611, 400.9-613, 400.9-
615, 400.9-625, 400.9-710, 407.432, 417.210, 429.010
and 575.060, RSMb, and to enact in lieu thereof forty
new sections relating to business and comrerce, wth
penal ty provisions.

BE | T ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF M SSOURI
AS FOLLOWE:

Section A Sections 347.143, 351.055, 351.120, 351. 140,
351. 145, 351. 150, 351.155, 351.182, 351.385, 351.400, 351.455,
355. 856, 356.211, 400.9-102, 400.9-109, 400.9-303, 400.9-317,
400. 9- 323, 400.9-406, 400.9-407, 400.9-408, 400.9-409, 400.9-504,
400. 9- 509, 400.9-513, 400.9-525, 400.9-602, 400.9-608, 400.9-611,
400. 9-613, 400.9-615, 400.9-625, 400.9-710, 407.432, 417.210,
429. 010 and 575.060, RSMo, are repealed and forty new sections
enacted in lieu thereof, to be known as sections 347. 143,
351. 055, 351.120, 351.140, 351.145, 351.150, 351.155, 351.182,
351. 385, 351.400, 351.431, 351.455, 355.856, 356.211, 400.9-102,
400. 9-109, 400.9-303, 400.9-317, 400.9-323, 400.9-406, 400.9-407,
400. 9- 408, 400.9-409, 400.9-504, 400.9-509, 400.9-513, 400.9-525,
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400. 9- 602, 400.9-608, 400.9-611, 400.9-613, 400.9-615, 400.9-625,
400. 9- 710, 407.432, 407.433, 417.210, 429.010, 541.155 and
575.060, to read as follows:

347.143. 1. Alimted liability conpany may be di ssol ved
involuntarily by a decree of the circuit court for the county in
which the registered office of the limted liability conpany is
situated in an action filed by the attorney general when it is
established that the limted liability conpany:

(1) Has procured its articles of organization through
fraud,

(2) Has exceeded or abused the authority conferred upon it
by | aw,

(3) Has carried on, conducted, or transacted its business
in a fraudulent or illegal manner; or

(4) By the abuse of its powers contrary to the public
policy of the state, has becone liable to be dissol ved.

2. On application by or for a nenber, the circuit court for
the county in which the registered office of the limted
liability conpany is |ocated nay decree dissolution of alimted
liability conpany whenever .

(1) The nenbers are deadl ocked in the managenent of the

affairs of the limted liability conpany and the nenbers are

unabl e to break the deadl ock; or

(2) It is not reasonably practicable to carry on the
business in conformty with the operating agreenent.

351.055. The articles of incorporation shall set forth:

(1) The name of the corporation;

(2) The address, including street and nunber, if any, of
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its initial registered office inthis state, and the nane of its
initial registered agent at such address;

(3) The aggregate nunber of shares which the corporation
shall have the authority to issue, and the nunber of shares of
each class, if any, that are to have a par value and the par
val ue of each share of each such class, and the nunber of shares
of each class, if any, that are to be w thout par value and al so
a statenment of the preferences, qualifications, limtations,
restrictions, and the special or relative rights including
convertible rights, if any, in respect of the shares of each
cl ass;

(4) The extent, if any, to which the preenptive right of a
sharehol der to acquire additional shares is limted or deni ed;

(5) The nane and pl ace of residence of each incorporator;

(6) Either (a) the nunber of directors to constitute the
first board of directors and a statenent to the effect that
thereafter the nunber of directors shall be fixed by, or in the
manner provided in, the bylaws of the corporation, and that any
changes shall be reported to the secretary of state within thirty
cal endar days of such change, or (b) the nunber of directors to
constitute the board of directors, except that the nunber of
directors to constitute the board of directors nust be stated in
the articles of incorporation if the corporation is to have |ess
than three directors. The persons to constitute the first board
of directors may, but need not, be naned,

(7) The nunmber of years the corporation is to continue,
whi ch may be any nunber or perpetual;

(8) The purposes for which the corporation is forned,
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(9) If the incorporators, the directors pursuant to
subsection 1 of section 351.090 or the sharehol ders pursuant to
subsection 2 of section 351.090 choose to do so, a provision
elimnating or limting the personal liability of a director to
the corporation or its shareholders for nonetary damages for
breach of fiduciary duty as a director, provided that such
provision shall not elimnate or Iimt the liability of a
director (a) for any breach of the director's duty of loyalty to
the corporation or its shareholders, (b) for acts or om ssions
not in subjective good faith or which involve intentional
m sconduct or a knowi ng violation of law, (c) pursuant to section
351.345 or (d) for any transaction fromwhich the director
derived an inproper personal benefit. No such provision shal
elimnate or limt the liability of a director for any act or
om ssion occurring prior to the date when such provision becones

effective. On notion to dism ss, a person challenging the

applicability of such a provision shall plead facts chall engi ng

such applicability with particularity, and on notion for summary

judgnent shall have the burden of proving that the provision does

not apply. All references in this subdivision to a director
shall also be deened to refer (e) to a nenber of the governing
body of a corporation which is not authorized to issue capital
stock and (f) to such other person or persons, if any, who,
pursuant to a provision of the articles of incorporation in
accordance with this chapter, exercise or performany of the
powers or duties otherw se conferred or inposed upon the board of
directors by this chapter;

(10) Any other provisions, not inconsistent with |Iaw, which
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the incorporators, the directors pursuant to subsection 1 of
section 351.090 or the sharehol ders pursuant to subsection 2 of
section 351.090 nay choose to insert.

351.120. 1. Every corporation organized pursuant to the
| aws of this state, including corporations organized pursuant to
or subject to this chapter, and every foreign corporation
licensed to do business in this state, whether such |icense shal
have been issued pursuant to this chapter or not, other than
corporations exenpted fromtaxation by the laws of this state,
shall file an annual corporation registration report [stating
its].

2. The annual corporate reqgistration report shall state the

corporate nane, the nanme of its registered agent and such agent's
M ssouri address, giving street and nunber, or building and
nunber, or both, as the case may require, the nane and correct
busi ness or residence address of its officers and directors, and
the mailing address of the corporation's principal place of

busi ness or corporate headquarters.

3. The annual [corporation] corporate registration report
shall be due on the date that the corporation's franchise tax
report is due as required in section 147.020, RSMb, or within
thirty days of the date of incorporation of the corporation|;
but]. Any extension of time for filing the franchise tax report
shall not apply to the due date of the annual corporation
registration report. Any corporation that is not required to
file a franchise tax report shall still be required to file an
annual corporation registration report.

4. In the event of any change in the nanes and addresses of
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the officers and directors set forth in an annual registration
report followng the required date of its filing and the date of
t he next such required report, the corporation nmay correct such
information by filing a certificate of correction pursuant to
section 351. 049.

5. A corporation nay change the corporation's reqistered

office or registered agent with the filing of the corporation's

annual reqgistration report. To change the corporation's

reqgi stered agent with the filing of the annual registration

report, the corporation nust include the new reqi stered agent's

witten consent to the appointnent as reqi stered agent and a

witten consent stating that such change in reqi stered agents was

aut hori zed by resolution duly adopted by the board of directors.

The witten consent nust be signed by the new reqgistered agent

and nust include such agent's address. |f the annual corporate

reqgistration report is not conpleted correctly, the secretary of

state may reject the filing of such report.

6. A corporation's annual reqgistration report nust be filed

in a format _as prescribed by the secretary of state.

351.140. Each registration required by section 351.120
shall be on a formto be supplied by the secretary of state and
shal |l be [signed] executed subject to the penalties of making a

fal se declaration [under] pursuant to section 575.060, RSM, by

the president, a vice president, the secretary, an assistant
secretary, the treasurer or an assistant treasurer of the
corporation. Wenever any corporation is in the hands of an
assignee or receiver, it shall be the duty of such assignee or

receiver, or one of them if there be nore than one, to register
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such corporation and otherwi se conply with the requirenents of
this chapter. The forns shall bear a notice stating that false

statenents made therein are punishable [under] pursuant to

section 575. 060, RSM.
351.145. It shall be the duty of the secretary of state to

[ provide bl ank corporate registration fornms] send notice that the

annual corporate registration report is due to each corporation

inthis state required to register[, addressed]. The notice

shall be directed to its registered office as disclosed

originally by its articles of incorporation or by its application
for a certificate of authority to transact business in this state
and thereafter as disclosed by its registration for the year
precedi ng, as provided by law, or addressed to the president or
a vice president at the principal place of business or corporate
headquarters of the corporation as the same appears in the

records of the secretary of state]. The secretary of state may

provide a formof the annual corporate registration report for

filing in a format and nedi um prescri bed by the secretary of

state.

351.150. No corporation shall be excused for its failure to
conply with the provisions of this chapter by reason of failure
to receive the [blanks] notice in section 351.145 required to be
[mai l ed] given by the secretary of state.

351.155. It shall be the duty of the secretary of state to

furnish [duplicate blanks] forns of annual corporate registration

reports to any corporation upon request [of its president, or

secretary] to any representative of the corporation, but no such

[duplicate blanks] form of the annual corporate registration
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report shall be furnished unless the nanme of the corporation for
whi ch they are desired shall acconpany the request.

351.182. 1. Subject to any provisions in the articles of
i ncorporation, every corporation nay create and issue, whether or
not in connection with the issue and sal e of any shares of stock
or other securities of the corporation, rights or options
entitling the holders thereof to purchase fromthe corporation
any shares of its capital stock of any class or classes, such
rights or options to be evidenced by or in such instrunent or
instrunments as is approved by the board of directors. |If at the
time the corporation issues rights or options, there is
insufficient authorized and uni ssued shares to provide the shares
needed if and when the rights or options are exercised, the
granting of the rights or options shall not be invalid solely by
reason of the |ack of sufficient authorized but uni ssued shares.

2. The terns upon which any such shares may be purchased
fromthe corporation upon the exercise of any such right or
option, shall be as stated in the articles of incorporation, or
in a resolution adopted by the board of directors providing for
the creation and issue of such rights or options, and, in every
case, shall be set forth or incorporated by reference in the
instrunment or instrunments evidencing such rights or options.
Such ternms may include, but not be limted to:

(1) The duration of such rights or options, which nay be
limted or unlimted,;

(2) The price or prices at which any such shares may be
purchased fromthe corporation upon the exercise of any such

right or option;
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(3) The holders by whom such rights or options may be
exerci sed,

(4) The conditions to or which may preclude or limt the
exercise, transfer or receipt of such rights or options, or which
may invalidate or void such rights or options, including wthout
limtation conditions based upon a specified nunber or percentage
of outstandi ng shares, rights, options, convertible securities,
or obligations of the corporation as to which any person or
persons or their transferees own or offer to acquire; and

(5) The conditions upon which such rights or options may be
redeened.

Such ternms nmay be nade dependent upon facts ascertainabl e outside
t he docunents evidencing the rights, or the resolution providing
for the issue of the rights or options adopted by the board of
directors, if the manner in which the facts shall operate upon
the exercise of the rights or options is clearly and expressly
set forth in the docunent evidencing the rights or options, or in
the resolution. In the absence of actual fraud in the
transaction, the judgnent of the directors as to the
consideration for the issuance of such rights or options and the
sufficiency thereof and the ternms of such rights or options shal
be conclusive. 1In case the shares of stock of the corporation to
be issued upon the exercise of such rights or options shall be
shares having a par value, the price or prices so to be received
therefor shall not be less than the par value thereof. In case

t he shares of stock so to be issued shall be shares of stock

wi t hout par val ue, the consideration therefor shall be determ ned

in the manner provided in section 351.185. Nothing contained in
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subsection 1 of section 351.180 shall be deened to Iimt the
authority of the board of directors to determne, in its sole

di scretion, the terns of the rights or options issuable pursuant
to this section.

3. The board of directors may, by a resolution adopted by

the board, authorize one or nore officers of the corporation to

do one or both of the follow ng:

(1) Designate officers and enpl oyees of the corporation or

of any of its subsidiaries to be recipients of such rights or

options created by the corporation; and

(2) Deternine the nunber of such rights or options to be

recei ved by such officers and enpl oyees;

provi ded, however that the resolution so authorizing such officer

or officers shall specify the total nunber of rights or options

such officer or officers may so award. The board of directors

may not authorize an officer to designate hinself or herself as a

reci pient of any such rights or options.

351. 385. Each corporation shall have power:

(1) To have succession by its corporate nanme for the period
limted inits articles of incorporation or perpetually where
there is no such limtations;

(2) To sue and be sued, conplain and defend in any court of
| aw or equity;

(3) To have a corporate seal which nay be altered at
pl easure and to use the sanme by causing it or a facsiml e thereof
to be inpressed or affixed or in any manner reproduced;

(4) To purchase, take, receive, |ease, or otherw se

acquire, own, hold, inprove, use and otherw se deal in, sell

10



© 00 N o o0 B~ W DN P

N N DN N D D MDD DN P P P PP, P Rk
o N o o0 WON P O © 0N OO 0o pd N -+, o

convey, nortgage, pledge, |ease, exchange, transfer and ot herw se
di spose of all or any part of its real or personal property, or
any interest therein, or other assets, wherever situated; and to
hold for any period of tinme, real estate acquired in paynent of a
debt, by foreclosure or otherwi se, or real estate exchanged

t herefor;

(5) To be a general or limted partner;

(6) To purchase, take, receive, subscribe for, or otherw se
acquire, own, hold, vote, use, enploy, sell, nortgage, |oan,
pl edge, or otherw se di spose of, and otherw se use and deal in
and with, shares or other interests in, or obligations of, other
donestic or foreign corporations, associations, partnerships, or
i ndividuals, or direct or indirect obligations of the United
States or of any other governnent, state, territory, governnental
district or nunicipality or of any instrunentality thereof;

(7) To nmake contracts and guarantees, including but not
limted to guarantees of the capital stock, bonds, other
securities, evidences of indebtedness and ot her debts and
obl i gations issued by any other corporation of this or any other
state, or issued by any state or other political subdivision
thereof; to incur liabilities; to borrow noney at such rates of
interest as the corporation nay determ ne without regard to the
restrictions of any usury law of this state; to issue its notes,
bonds, and other obligations; to issue notes or bonds, secured or
unsecured, which by their terns are convertible into shares of
stock of any class, upon such terns and conditions and at such
rates or prices as may be provided in such notes or bonds and the

i ndenture or nortgage under which they are issued; and to secure

11
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any of its obligations by nortgage, pledge, or deed of trust of
all or any of its property, franchises, and incong;

(8 To invest its surplus funds fromtine to tinme and to
| end nmoney and to take and hol d real and personal property as
security for the paynent of funds so invested or | oaned,

(9) To conduct its business, carry on its operations, and
have offices within and without this state, and to exercise in
any other state, territory, district, or possession of the United
States, or in any foreign country, the powers granted by this
chapter;

(10) To elect or appoint directors, officers and agents of
the corporation, define their duties and fix their conpensation,
and to indemify directors, officers and enpl oyees to the extent
and in the manner permtted by |aw,

(11) To naeke and alter bylaws, not inconsistent with its
articles of incorporation or with the laws of this state, for the
adm nistration and regulation of the affairs of the corporation,
and to adopt energency byl aws and exerci se energency powers as
permtted by |aw,

(12) To transact any |lawful business in aid of the United
States in the prosecution of war, to nake donations to
associ ations and organi zations aiding in war activities, and to
| end noney to the state or federal government for war purposes;

(13) To cease its corporate activities and surrender its
corporate franchi se;

(14) To have and exercise all powers necessary or
convenient to effect any or all of the purposes for which the

corporation is formed;

12



© 00 N oo o0 B~ W DN P

N N DN N D D NMDDNDDN P P P PP, Pr kPR
o N o o0 A WON P O © 00N OO 0o pd N -+ o

(15) To make contributions to any corporation organi zed for
civic, charitable, benevolent, scientific or educational
pur poses, or to any incorporated or unincorporated association,
comunity chest or community fund, not operated or used for
profit to its nmenbers but operated for the purposes of raising
funds for and of distributing funds to other civic, charitable,
benevol ent, scientific or educational organizations or agencies;

(16) To renounce, in its articles of incorporation or by

action of its board of directors, any interest or expectancy of

the corporation in, or in being offered an opportunity to

participate in, specified business opportunities or specified

cl asses or cateqgories of business opportunities that are

presented to the corporation or one or nore of its officers,

directors or stockhol ders.

351.400. 1. A sale, lease, or exchange or other
di sposition other than by nortgage, deed of trust or pledge, of
all, or substantially all, the property and assets, with or
W thout the goodwi ll, of a corporation, if not made in the usual
and regul ar course of its business, nay be made upon such terns
and conditions and for such consideration, which nay consist, in
whol e or in part, of noney or property, real or personal,

i ncl udi ng shares of any ot her corporation, domestic or foreign,
as may be authorized in the foll ow ng nanner:

(1) The board of directors nmay adopt a resolution
recommendi ng such sale, |ease or exchange or other disposition
and directing the subm ssion thereof to a vote at a neeting of
sharehol ders entitled to vote thereat, which nmay be either an

annual or a special neeting, except that such proposed sal e,

13



© 00 N o o0 B~ W DN P

N N DN N D D NDDNDDN P P PPk, PRk
o N o o0 WON P O © 0N OO 0o b~ N -+, o

| ease or exchange need not be adopted by the board of directors
and may be directly submtted to any annual or special neeting of
shar ehol ders;

(2) Witten or printed notice stating that the purpose, or
one of the purposes, of such neeting is to consider the sale,
| ease or exchange, or other disposition of all, or substantially
all, of the property and assets of the corporation shall be given
to each sharehol der of record entitled to vote at such neeting
within the time and in the manner provided by this chapter for
the giving of notice of neetings of shareholders; if such neeting
be an annual neeting, such purpose nmay be included in the notice
of such annual neeting;

(3) At such neeting the sharehol ders may authorize such
sal e, | ease or exchange, or other disposition and fix, or may
aut hori ze the board of directors to fix, any or all of the terns
and conditions thereof and the consideration to be received by
the corporation therefor. Such authorization shall require the
affirmati ve vote of the holders of at least two-thirds of the
out standi ng shares entitled to vote at such neeting;

(4) After such authorization by a vote of sharehol ders, the
board of directors nevertheless, in its discretion, may abandon
such sal e, |ease, exchange, or other disposition of assets,
subject to the rights of third parties under any contracts
relating thereto, without further action or approval by
shar ehol ders.

2. No approval of the shareholders is required, unless the

articles of incorporation otherw se provide to:

(1) Sell, |ease, exchange, or otherw se di spose of any or

14
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all of the corporation's property and assets, with or w thout the

goodwill, in the usual and requl ar course of business;

(2) Mortogage, encunber by deed of trust, or pledge, any or

all of the corporation's property and assets, with or w thout

goodwi | | ;

(3) Transfer any or all of the corporation's property and

assets, with or without goodwill, to one or nore corporations or

other entities, and not subject to section 351.017, all of the

shares or interests of which are owned by the corporation;

(4) Distribute property and assets pro rata to the hol ders

of one or nore classes or series of the corporation's shares; or

(5) Sell, |ease, exchange, or otherw se dispose of all or

substantially all of its property and assets with or w thout

goodwi I | if:

(a) The corporation is insolvent and a sale of cash or its

equi val ent is deened advisable by the board of directors to neet

the liabilities of the corporation; or

(b) The corporation was incorporated for the purpose of

| i quidating such property and assets.

3. Property and assets shall be deened to be less than

substantially all of a corporation's property and assets if the

fair value of the property and assets as of the date of the nost

recent available financial information does not exceed two-thirds

of the fair value of all of the property and assets of the

corporation, and the annual revenues of the corporation for the

nost recent fiscal vyear for which such financial information is

avai |l abl e represented or produced by such property and assets do

not exceed two-thirds of the total revenues of the corporation

15
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for that period. This subsection is intended nerely to create an

irrebuttabl e presunption with respect to transactions described

in this subsection and shall not create any inference that the

sale of property and assets exceeding the anpunts described in

this subsection is the sale of substantially all of the property

and assets of the corporation.

4. As used in subsection 2 of this section, the term

"insolvent" nmeans the corporation would not be able to pay its

debts as they becone due in the usual course of business, or the

corporation's total assets would be |less than the sumof its

total liabilities.

351.431. After the plan of nerger or consolidation is

approved as provided in section 351.425, unless the plan of

nerger_or _consolidation provides otherwi se, and at any time

before i ssuance of the certificate of nerger or consolidation as

provided in section 351.435, the plan of nerger or consolidation

nmay be abandoned, subject to any contractual rights, wthout

further shareholder action, in accordance with the procedure set

forth in the plan for nerger or consolidation or, if none set

forth, in the nmanner determ ned by the board of directors.

351.455. 1. If a shareholder of a corporation which is a
party to a nmerger or consolidation [shall file with such

corporation, prior to or], and in the case of a sharehol der

owni ng voting stock is entitled to vote at the neeting of

shar ehol ders at which the plan of nerger or consolidation is

submtted to a vote, shall file with such corporation prior to or

at _such neeting a witten objection to such plan of nerger or

consolidation, and shall not vote in favor thereof, and such

16
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sharehol der, within twenty days after the nmerger or consolidation
is effected, shall make witten demand on the surviving or new
corporation for paynent of the fair value of his shares as of the
day prior to the date on which the vote was taken approving the
merger or consolidation, the surviving or new corporation shal
pay to such sharehol der, upon surrender of his certificate or
certificates representing said shares, the fair val ue thereof.
Such demand shall state the nunber and class of the shares owned
by such dissenting sharehol der. Any shareholder failing to nmake
demand within the twenty day period shall be conclusively
presuned to have consented to the nerger or consolidation and
shal | be bound by the terns thereof.

2. If within thirty days after the date on which such
nmerger or consolidation was effected the value of such shares is
agreed upon between the dissenting sharehol der and the surviving
or new corporation, paynent therefor shall be made within ninety
days after the date on which such nerger or consolidation was
effected, upon the surrender of his certificate or certificates
representing said shares. Upon paynent of the agreed val ue the
di ssenti ng sharehol der shall cease to have any interest in such
shares or in the corporation.

3. If within such period of thirty days the sharehol der and
the surviving or new corporation do not so agree, then the
di ssenti ng sharehol der may, within sixty days after the
expiration of the thirty day period, file a petition in any court
of conpetent jurisdiction within the county in which the
regi stered office of the surviving or new corporation is

situated, asking for a finding and determ nation of the fair

17
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val ue of such shares, and shall be entitled to judgnent agai nst
the surviving or new corporation for the anmount of such fair
value as of the day prior to the date on which such vote was
t aken approvi ng such nerger or consolidation, together with
interest thereon to the date of such judgnment. The judgnent
shal | be payable only upon and simultaneously with the surrender
to the surviving or new corporation of the certificate or
certificates representing said shares. Upon the paynent of the
judgnent, the dissenting sharehol der shall cease to have any
interest in such shares, or in the surviving or new corporation.
Such shares may be hel d and di sposed of by the surviving or new
corporation as it may see fit. Unless the dissenting sharehol der
shall file such petition within the tine herein limted, such
sharehol der and all persons clai mng under himshall be
concl usively presunmed to have approved and ratified the nerger or
consolidation, and shall be bound by the terns thereof.

4. The right of a dissenting shareholder to be paid the
fair value of his shares as herein provided shall cease if and
when the corporation shall abandon the nerger or consolidation.

5. Wen the renedy provided for pursuant to this sectionis

available with respect to a transaction, it shall be the

exclusive renedy of the shareholder as to that transacti on except

in the case of fraud or |lack of authorization for the

transacti on.

355.856. 1. Each donestic corporation, and each foreign

corporation authorized pursuant to this chapter to transact

business in this state, shall [deliver to] file with the

secretary of state an annual corporate registration report on a
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form prescribed and furnished by the secretary of state that sets
forth:

(1) The nanme of the corporation and the state or country
under whose law it is incorporated;

(2) The address of its registered office and the nane of
its registered agent at the office in this state;

(3) The address of its principal office;

(4) The nanmes and busi ness or residence addresses of its
directors and principal officers;

(5) A brief description of the nature of its activities;

(6) Whether or not it has nenbers;

(7) If it is a donestic corporation, whether it is a public
benefit or mutual benefit corporation; and

(8 If it is a foreign corporation, whether it would be a
public benefit or nutual benefit corporation had it been
incorporated in this state.

2. The information in the annual corporate reqgistration

report nust be current on the date the annual corporate

registration report is executed on behalf of the corporation.

3. The first annual corporate registration report mnust be

delivered to the secretary of state no | ater than August
thirty-first of the year follow ng the cal endar year in which a
donestic corporation was incorporated or a foreign corporation
was aut horized to transact business. Subsequent annual corporate

registration reports nust be delivered to the secretary of state

no later than August thirty-first of the follow ng cal endar

years. |If an annual corporate registration report is not filed

within the tine limts prescribed by this section, the secretary
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of state shall not accept the report unless it is acconpani ed by

afifteen-dollar fee. Failure to file the annual reqgistration

report as required by this section will result in the

admi ni strative dissolution of the corporation as set forth in

section 355. 706.

4. |If an annual corporate registration report does not

contain the information required by this section, the secretary
of state shall pronptly notify the reporting donestic or foreign
corporation in witing and return the report to it for
correction. If the report is corrected to contain the
information required by this section and delivered to the
secretary of state within thirty days after the effective date of
notice, it is deenmed to be tinely filed.

5. A corporation nay change the corporation's reqistered

office or registered agent with the filing of the corporation's

annual reqgistration report. To change the corporation's

reqgi stered agent with the filing of the annual registration

report, the corporation nust include the new reqi stered agent's

witten consent to the appointnent as reqi stered agent and a

witten consent stating that such change in reqistered agents was

aut hori zed by resolution duly adopted by the board of directors.

The witten consent nust be signed by the new reqgistered agent

and nust include such agent's address. |f the annual corporate

registration report is not conpleted correctly, the secretary of

state may reject the filing of such report.

6. A corporation's annual reqgistration report nust be filed

in a format and nedium prescribed by the secretary of state.

356.211. 1. Each professional corporation and each foreign
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pr of essi onal corporation shall file[, in duplicate,] with the
secretary of state an annual corporation registration report

[sinmultaneously with] at the tine the corporation's franchise tax

report [setting] is due. Any extension of tinme for filing the

franchise tax report shall not apply to the due date of the

annual corporation reqgistration report. Any corporation that is

not required to file a franchise tax report shall still be

required to file an annual corporation reqgistration report. The

corporate registration report shall set forth the foll ow ng

i nformation:

(1) The names and residence addresses of all officers,
directors and sharehol ders of that professional corporation as of
the date of the report;

(2) A statenent that each officer, director and sharehol der
is or is not a qualified person as defined in sections 356.011 to
356. 261, and setting forth the date on which any shares of the
prof essi onal corporation were no | onger owned by a qualified
person, and any subsequent di sposition thereof;

(3) A statenment as to whether or not suit has been
instituted to fix the fair value of any shares not owned by a
gqualified person, and if so, the date on which and the court in
whi ch the sanme was fil ed.

2. The report shall be nmade on a formto be prescribed and
furni shed by the secretary of state, and shall be [signed]
executed by the president or vice president, subject to the

penal ties of making a fal se declaration [under] pursuant to

section 575.060, RSMb. The formshall bear a notice stating that

fal se statenents nade therein are puni shable [under] pursuant to
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section 575.060, RSMb. A reasonable filing fee to be set by the
secretary of state shall be paid wth the filing of each report,
and no other fees shall be charged therefor; except that, penalty
and interest fees may be inposed by the secretary of state for

| ate filings. The report shall be filed subject to the tine
requi renents of section 351.120, RSMo. [The duplicate original
copy of the annual report shall be forwarded to each |icensing
authority that regul ates the professional services for which the
corporation is organized to practice.]

3. |If a professional corporation or foreign professional
corporation shall fail to file a report qualifying with the
provi sions of this section when such a filing is due, then the
corporation shall be subject to the provisions of chapter 351,
RSMob, that are applicable to a corporation that has failed to
tinely file the annual report required to be filed [under]
pursuant to chapter 351, RSM.

400.9-102. (a) In this article:

(1) "Accession" neans goods that are physically united with
ot her goods in such a manner that the identity of the original
goods is not |ost;

(2) "Account", except as used in "account for", neans a
right to paynent of a nonetary obligation, whether or not earned
by performance, (i) for property that has been or is to be sold,
| eased, |icensed, assigned, or otherw se disposed of, (ii) for
services rendered or to be rendered, (iii) for a policy of
i nsurance issued or to be issued, (iv) for a secondary obligation
incurred or to be incurred, (v) for energy provided or to be

provi ded, (vi) for the use or hire of a vessel under a charter or
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ot her contract, (vii) arising out of the use of a credit or
charge card or information contained on or for use with the card,
or (viii) as wnnings in a lottery or other ganme of chance
operated or sponsored by a state, governnmental unit of a state,
or person |licensed or authorized to operate the gane by a state
or governnmental unit of a state. The termi ncludes

heal t h- care-i nsurance receivables. The term does not include (i)
rights to paynent evidenced by chattel paper or an instrunent,
(i1) comercial tort clains, (iii) deposit accounts, (iV)

i nvestnment property, (v) letter-of-credit rights or letters of
credit, or (vi) rights to paynent for noney or funds advanced or
sold, other than rights arising out of the use of a credit or
charge card or information contained on or for use with the card,

(3) "Account debtor" neans a person obligated on an
account, chattel paper, or general intangible. The term does not
i ncl ude persons obligated to pay a negotiable instrunent, even if
the instrunment constitutes part of chattel paper;

(4) "Accounting", except as used in "accounting for", means
a record:

(A) Authenticated by a secured party;

(B) Indicating the aggregate unpaid secured obligations as
of a date not nore than thirty-five days earlier or thirty-five
days later than the date of the record; and

(C© Identifying the conponents of the obligations in
reasonabl e detail;

(5) "Agricultural lien" neans an interest, other than a
security interest, in farm products:

(A) Wich secures paynent or performance of an obligation
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for:

(i) Goods or services furnished in connection with a
debtor's farm ng operation; or

(ii) Rent on real property |leased by a debtor in connection
with its farm ng operation;

(B) Which is created by statute in favor of a person that:

(i) In the ordinary course of its business furnished goods
or services to a debtor in connection with a debtor's farm ng
operation; or

(i1) Leased real property to a debtor in connection with
the debtor's farm ng operation; and

(C \Whose effectiveness does not depend on the person's
possessi on of the personal property;

(6) "As-extracted collateral” neans:

(A G, gas, or other mnerals that are subject to a
security interest that:

(i) |Is created by a debtor having an interest in the
m neral s before extraction; and

(ii) Attaches to the mnerals as extracted; or

(B) Accounts arising out of the sale at the well head or
m nehead of oil, gas, or other mnerals in which the debtor had
an interest before extraction;

(7) "Authenticate" neans:

(A) To sign; or

(B) To execute or otherw se adopt a synmbol, or encrypt or
simlarly process a record in whole or in part, with the present
intent of the authenticating person to identify the person and

adopt or accept a record;
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(8) "Bank" nmeans an organi zation that is engaged in the
busi ness of banking. The termincludes savings banks, savings
and | oan associations, credit unions, and trust conpani es;

(9) "Cash proceeds" neans proceeds that are noney, checks,
deposit accounts, or the I|ike;

(10) "Certificate of title" nmeans a certificate of title
with respect to which a statute provides for the security
interest in question to be indicated on the certificate as a
condition or result of the security interest's obtaining priority
over the rights of a lien creditor with respect to the
col | ateral

(11) "Chattel paper"™ nmeans a record or records that
evi dence both a nonetary obligation and a security interest in
specific goods, a security interest in specific goods and

software used in the goods, a security interest in specific goods

and license of software used in the goods, a | ease of specific

goods, or a |ease of specific goods and license of software used

in the goods. In this paragraph, "npnetary obligation" neans a

nonetary obligation secured by the goods or owed under a | ease of

t he goods and includes a nonetary obligation with respect to

software used in the goods. The term does not include (i)

charters or other contracts involving the use or hire of a vessel

or (ii) records that evidence a right to paynent arising out of

the use of a credit or charge card or information contained on or

for use with the card. |If a transaction is evidenced [both by a

security agreenent or |ease and] by records that include an

instrunment or series of instruments, the group of records taken

toget her constitutes chattel paper;

25



© 00 N o o0 B~ W DN P

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

(12) "Collateral"” neans the property subject to a security
interest or agricultural lien. The termincludes:

(A) Proceeds to which a security interest attaches;

(B) Accounts, chattel paper, paynent intangibles, and
prom ssory notes that have been sold; and

(© (Goods that are the subject of a consignnent;

(13) "Conmercial tort clainf nmeans a claimarising in tort
Wi th respect to which

(A) The claimant is an organi zation; or

(B) The claimant is an individual and the claim

(i) Arose in the course of the claimnt's business or
pr of essi on; and

(i1) Does not include danages arising out of personal
injury to or the death of an individual

(14) "Commopdity account™ means an account maintai ned by a
commodity internmediary in which a conmodity contract is carried
for a commodity custoner;

(15) "Commodity contract” neans a commodity futures
contract, an option on a conmmodity futures contract, a commodity
option, or another contract if the contract or option is:

(A) Traded on or subject to the rules of a board of trade
t hat has been designated as a contract market for such a contract
pursuant to federal commodities |aws; or

(B) Traded on a foreign comodity board of trade, exchange,
or market, and is carried on the books of a commodity
intermediary for a commodity custoner;

(16) "Commodity customer” neans a person for which a

commodity internmediary carries a cormmodity contract on its books;
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(17) "Commodity internediary" neans a person that:

(A) Is registered as a futures comm ssion nmerchant under
federal commodities |aw, or

(B) In the ordinary course of its business provides
cl earance or settlenent services for a board of trade that has
been designated as a contract market pursuant to federal
commodi ties | aw,

(18) " Conmuni cate" neans:

(A) To send a witten or other tangible record;

(B) To transmit a record by any neans agreed upon by the
persons sending and receiving the record; or

(© In the case of transm ssion of a record to or by a
filing office, to transmt a record by any neans prescribed by
filing-office rule;

(19) "Consignee" neans a merchant to which goods are
delivered in a consignnent;

(20) "Consignnent" nmeans a transaction, regardless of its
form in which a person delivers goods to a nerchant for the
pur pose of sal e and:

(A) The merchant:

(i) Deals in goods of that kind under a nane other than the
nanme of the person making delivery;

(i) Is not an auctioneer; and

(tii) Is not generally known by its creditors to be
substantially engaged in selling the goods of others;

(B) Wth respect to each delivery, the aggregate val ue of
the goods is one thousand dollars or nore at the tine of

delivery;
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(© The goods are not consuner goods imedi ately before
delivery; and

(D) The transaction does not create a security interest
that secures an obligation;

(21) "Consignor" neans a person that delivers goods to a
consignee in a consignnent;

(22) "Consuner debtor"™ means a debtor in a consuner
transacti on;

(23) "Consuner goods" neans goods that are used or bought
for use primarily for personal, famly, or househol d purposes;

(24) "Consuner-goods transaction” means a consumner
transaction in which:

(A)  An individual incurs an obligation primarily for
personal, famly, or household purposes; and

(B) A security interest in consunmer goods secures the
obl i gati on;

(25) "Consuner obligor"” neans an obligor who is an
i ndi vidual and who incurred the obligation as part of a
transaction entered into primarily for personal, famly, or
househol d pur poses;

(26) "Consuner transaction"” nmeans a transaction in which
(1) an individual incurs an obligation primarily for personal,
famly, or household purposes, (ii) a security interest secures
the obligation, and (iii) the collateral is held or acquired
primarily for personal, famly, or household purposes. The term
i ncl udes consuner-goods transacti ons;

(27) "Continuation statenent” neans an anendnent of a

fi nanci ng statenent which:
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(A Ildentifies, by its file nunber, the initial financing
statenent to which it relates; and

(B) Indicates that it is a continuation statement for, or
that it is filed to continue the effectiveness of, the identified
financi ng statenent;

(28) "Debtor" neans:

(A) A person having an interest, other than a security
interest or other lien, in the collateral, whether or not the
person is an obligor;

(B) A seller of accounts, chattel paper, paynent
i ntangi bl es, or prom ssory notes; or

(C© A consignee;

(29) "Deposit account” means a denmand, tinme, savings,
passbook, or simlar account maintained with a bank. The term
does not include investnent property or accounts evidenced by an
i nstrunent;

(30) "Docunent"” nmeans a docunent of title or a receipt of
the type described in section 400.7-201(2);

(31) "Electronic chattel paper"™ neans chattel paper
evi denced by a record or records consisting of information stored
in an electronic medi um

(32) "Encunbrance" neans a right, other than an ownership
interest, in real property. The termincludes nortgages and
other liens on real property;

(33) "Equi prent” means goods ot her than inventory, farm
products, or consuner goods;

(34) "Farm products" neans goods, other than standing

tinmber, with respect to which the debtor is engaged in a farm ng
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operation and which are:

(A) Crops grown, growi ng, or to be grown, including:

(i) Crops produced on trees, vines, and bushes; and

(ii) Aquatic goods produced in aquacul tural operations;

(B) Livestock, born or unborn, including aquatic goods
produced i n aquacul tural operations;

(C© Supplies used or produced in a farm ng operation; or

(D) Products of crops or livestock in their unmanufactured
states;

(35) "Farm ng operation"” neans raising, cultivating,
propagating, fattening, grazing, or any other farm ng, |ivestock,
or aquacul tural operation;

(36) "File nunber"” neans the nunber assigned to an initial
financi ng statenent pursuant to section 400.9-519(a);

(37) "Filing office" means an office designated in section
400.9-501 as the place to file a financing statenent;

(38) "Filing-office rule"” nmeans a rul e adopted pursuant to
section 400. 9-526;

(39) "Financing statenent™ means a record or records
conposed of an initial financing statenment and any filed record
relating to the initial financing statenent;

(40) "Fixture filing" nmeans the filing of a financing
statenent covering goods that are or are to becone fixtures and
satisfying section 400.9-502(a) and (b). The termincludes the
filing of a financing statenment covering goods of a transmtting
utility which are or are to becone fixtures;

(41) "Fixtures" means goods that have becone so related to

particular real property that an interest in them arises under
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real property |aw,

(42) "General intangible" means any personal property,
including things in action, other than accounts, chattel paper,
comercial tort clains, deposit accounts, docunments, goods,
instrunments, investnent property, letter-of-credit rights,
|l etters of credit, noney, and oil, gas, or other mnerals before
extraction. The termincludes paynent intangibles and software;

(43) "Good faith" nmeans honesty in fact;

(44) "Goods" neans all things that are novabl e when a
security interest attaches. The termincludes (i) fixtures, (ii)
standing tinber that is to be cut and renoved under a conveyance
or contract for sale, (iii) the unborn young of animals, (ivV)
crops grown, growing, or to be grown, even if the crops are
produced on trees, vines, or bushes, and (v) manufactured hones.
The term al so i ncludes a conmputer program enbedded i n goods and
any supporting information provided in connection with a
transaction relating to the programif (i) the programis
associated wth the goods in such a manner that it customarily is
consi dered part of the goods, or (ii) by becom ng the owner of
t he goods, a person acquires a right to use the programin
connection wth the goods. The term does not include a conputer
program enbedded i n goods that consist solely of the nmediumin
whi ch the programis enbedded. The term also does not include
accounts, chattel paper, commercial tort clains, deposit
accounts, docunents, general intangibles, instrunments, investnent
property, letter-of-credit rights, letters of credit, noney, or
oil, gas, or other mnerals before extraction;

(45) "Governmental unit" means a subdivision, agency,
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departnent, county, parish, nmunicipality, or other unit of the
government of the United States, a state, or a foreign country.
The termincludes an organi zati on having a separate corporate
exi stence if the organization is eligible to issue debt on which
interest is exenpt fromincone taxation under the |aws of the
United States;

(46) "Health-care-insurance receivable" nmeans an interest
in or claimunder a policy of insurance which is a right to
paynment of a nonetary obligation for health-care goods or
servi ces provided;

(47) "Instrument” nmeans a negotiable instrunment or any
other witing that evidences a right to the paynent of a nonetary
obligation, is not itself a security agreenent or |ease, and is
of a type that in ordinary course of business is transferred by
delivery with any necessary indorsenent or assignment. The term
does not include (i) investnent property, (ii) letters of credit,
or (iii) witings that evidence a right to paynent arising out of
the use of a credit or charge card or information contained on or
for use with the card;

(48) "lInventory" neans goods, other than farm products,
whi ch:

(A) Are leased by a person as |essor;

(B) Are held by a person for sale or |ease or to be
furni shed under a contract of service;

(C© Are furnished by a person under a contract of service;
or

(D) Consist of raw naterials, work in process, or naterials

used or consuned in a business;
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(49) "Investnent property"” neans a security, whether
certificated or uncertificated, security entitlenent, securities
account, comodity contract, or conmopdity account;

(50) "Jurisdiction of organization”, with respect to a
regi stered organi zati on, neans the jurisdiction under whose | aw
the organi zation is organized;

(51) "Letter-of-credit right" neans a right to paynent or
performance under a letter of credit, whether or not the
beneficiary has demanded or is at the tine entitled to demand
paynment or performance. The term does not include the right of a
beneficiary to demand paynent or performance under a |etter of
credit;

(52) "Lien creditor" neans:

(A) Acreditor that has acquired a lien on the property
i nvol ved by attachnent, |evy, or the like;

(B) An assignee for benefit of creditors fromthe tinme of
assi gnnent ;

(© Atrustee in bankruptcy fromthe date of the filing of
the petition; or

(D) A receiver in equity fromthe time of appointnent;

(53) "Manufactured hone" neans a structure, transportable
in one or nore sections, which, in the traveling node, is eight
body feet or nore in width or forty body feet or nore in | ength,
or, when erected on site, is three hundred twenty or nore square
feet, and which is built on a permanent chassis and designed to
be used as a dwelling with or wthout a permanent foundation when
connected to the required utilities, and includes the plunbing,

heating, air-conditioning, and electrical systens contained
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therein. The termincludes any structure that neets all of the
requi renents of this paragraph except the size requirenents and
with respect to which the manufacturer voluntarily files a
certification required by the United States Secretary of Housing
and Urban Devel opnent and conplies wth the standards established
under Title 42 of the United States Code;

(54) "Manufactured-honme transaction” neans a secured
transacti on:

(A) That creates a purchase-noney security interest in a
manuf actured home, other than a manufactured hone held as
i nventory; or

(B) In which a nmanufactured hone, other than a manufactured
honme held as inventory, is the primary coll ateral;

(55) "Mortgage" neans a consensual interest in real
property, including fixtures, which secures paynment or
performance of an obligation;

(56) "New debtor" neans a person that becones bound as
debt or under section 400.9-203(d) by a security agreenent
previously entered into by another person;

(57) "New val ue" neans (i) noney, (ii) noney's worth in
property, services, or new credit, or (iii) release by a
transferee of an interest in property previously transferred to
the transferee. The term does not include an obligation
substituted for another obligation;

(58) "Noncash proceeds” neans proceeds other than cash
pr oceeds;

(59) ["Notice" neans a properly filed financing statenent;

(60)] "Obligor" neans a person that, with respect to an
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obligation secured by a security interest in or an agricultural
lien on the collateral, (i) owes paynent or other performnce of
the obligation, (ii) has provided property other than the
collateral to secure paynent or other performance of the
obligation, or (iii) is otherwi se accountable in whole or in part
for paynent or other performance of the obligation. The term
does not include issuers or nom nated persons under a |etter of
credit;

[(61)] (60) "Oiginal debtor", except as used in section

400. 9-310(c), neans a person that, as debtor, entered into a

security agreenent to which a new debtor has becone bound under
section 400. 9-203(d);

[(62)] (61) "Paynent intangible" neans a general
i nt angi bl e under which the account debtor's principal obligation
is a nonetary obligation;

[(63)] (62) "Person related to", with respect to an
i ndi vi dual , neans:

(A) The spouse of the individual;

(B) A brother, brother-in-law, sister, or sister-in-|law of
t he individual;

(© An ancestor or lineal descendant of the individual or
the individual's spouse; or

(D) Any other relative, by blood or marriage, of the
i ndi vidual or the individual's spouse who shares the sane hone
with the individual;

[(64)] (63) "Person related to", with respect to an
or gani zati on, neans:

(A) A person directly or indirectly controlling, controlled

35



© 00 N o o0 B~ W DN P

I e
w N kB O

14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

by, or under common control wth the organization;

(B) An officer or director of, or a person performng
simlar functions with respect to, the organization;

(C An officer or director of, or a person performng
simlar functions with respect to, a person described in
subpar agraph (A);

(D) The spouse of an individual described in subparagraph
(A, (B), or (Q; or

(E) An individual who is related by blood or marriage to an
i ndi vi dual described in subparagraph (A, (B, (C, or (D and

shares the same hone with the individual;

[(65)] (64) "Proceeds", except as used in section 400.9-
609(b), neans the follow ng property:

(A) Watever is acquired upon the sale, |ease, license,
exchange, or other disposition of collateral;

(B) Whatever is collected on, or distributed on account of,
col | ateral

(©O Rights arising out of collateral;

(D) To the extent of the value of collateral, clains
arising out of the loss, nonconformty, or interference with the
use of, defects or infringenent of rights in, or danage to, the
collateral; or

(E) To the extent of the value of collateral and to the
extent payable to the debtor or the secured party, insurance
payabl e by reason of the |oss or nonconformty of, defects or
infringenment of rights in, or damage to, the collateral

[(66)] (65) "Prom ssory note" nmeans an instrunment that

evi dences a prom se to pay a nonetary obligation, does not
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evi dence an order to pay, and does not contain an acknow edgnent
by a bank that the bank has received for deposit a sum of noney
or funds;

[(67)] (66) "Proposal"” neans a record authenticated by a
secured party which includes the terns on which the secured party
iswilling to accept collateral in full or partial satisfaction
of the obligation it secures pursuant to sections 400. 9-620,
400. 9-621 and 400. 9-622;

[(68)] (67) "Pursuant to commtnent”, with respect to an
advance made or other value given by a secured party, neans
pursuant to the secured party's obligation, whether or not a
subsequent event of default or other event not within the secured
party's control has relieved or may relieve the secured party
fromits obligation

[(69)] (68) "Record", except as used in "for record", "of
record”, "record or legal title", and "record owner", neans
information that is inscribed on a tangi ble nmediumor which is
stored in an electronic or other nediumand is retrievable in
percei vabl e form

[(70)] (69) "Registered organization" neans an
organi zati on organi zed solely under the law of a single state or
the United States and as to which the state or the United States
must maintain a public record showi ng the organi zation to have
been organi zed;

[(71)] (70) "Secondary obligor"” nmeans an obligor to the
extent that:

(A) The obligor's obligation is secondary; or

(B) The obligor has a right of recourse with respect to an
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obligation secured by collateral against the debtor, another
obligor, or property of either;

[(72)] (71) "Secured party" neans:

(A) A person in whose favor a security interest is created
or provided for under a security agreenent, whether or not any
obligation to be secured is outstanding;

(B) A person that holds an agricultural lien;

(© A consignor;

(D) A person to which accounts, chattel paper, paynent
i ntangi bl es, or prom ssory notes have been sol d;

(E) A trustee, indenture trustee, agent, collateral agent,
or other representative in whose favor a security interest or
agricultural lien is created or provided for; or

(F) A person that holds a security interest arising under
sections 400. 2-401, 400.2-505, 400.2-711(3), 400.2A-508(5),
400. 4- 210 or 400. 5-118;

[(73)] (72) "Security agreenent” nmeans an agreenent that
creates or provides for a security interest;

[(74)] (7Z3) "Send", in connection with a record or
notification, means:

(A) To deposit in the mail, deliver for transm ssion, or
transmt by any other usual neans of conmunication, wth postage
or cost of transm ssion provided for, addressed to any address
reasonabl e under the circunstances; or

(B) To cause the record or notification to be received
within the tinme that it would have been received if properly sent
under subparagraph (A);

[(75)] (74) "Software" nmeans a conputer program and any
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supporting information provided in connection with a transaction
relating to the program The term does not include a conputer
programthat is included in the definition of goods;

[(76)] (75) "State" neans a state of the United States,
the District of Colunbia, Puerto Rico, the United States Virgin
| sl ands, or any territory or insular possession subject to the
jurisdiction of the United States;

[(77)] (Z6) "Supporting obligation" neans a
| etter-of-credit right or secondary obligation that supports the
paynent or performance of an account, chattel paper, a docunent,
a general intangible, an instrunment, or investnent property;

[(78)] (Z7) "Tangible chattel paper" nmeans chattel paper
evi denced by a record or records consisting of information that
is inscribed on a tangi ble nmedium

[(79)] (78) "Termnation statenment” nmeans an anendnment of
a financing statenent which:

(A Ildentifies, by its file nunber, the initial financing
statenent to which it relates; and

(B) Indicates either that it is a term nation statenment or
that the identified financing statenent is no |onger effective;

[(80)] (79) "Transmtting utility" nmeans a person
primarily engaged in the business of:

(A) Operating a railroad, subway, street railway, or
troll ey bus;

(B) Transmtting conmunications electrically,
el ectromagnetically, or by light;

(© Transmitting goods by pipeline or sewer; or

(D) Transmtting or producing and transmtting electricity,
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(b) The following definitions in other articles apply to

article:

"Applicant”

"Beneficiary"

" Br oker™"

"Certificated security"”

" Check"

"Cl earing corporation”

"Contract for sale"

"Cust oner "

"Entitlenent hol der"

"Fi nanci al asset"

"Hol der in due course”

"Issuer” (with respect to a letter of
credit or letter-of-credit right)
"lIssuer"” (with respect to a security)
"Lease"

"Lease agreenent”

"Lease contract”

"Leasehol d interest”

"Lessee"

"Lessee in ordinary course of

busi ness”

"Lessor"

"Lessor's residual interest”

"Letter of credit”

"Mer chant "

40
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Sect i
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Secti

Secti
Sect i
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Secti
Secti
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on

on

on

on

on

on

on

on

on

on

on

on

on

on

on

on

on

on

on

on

on

on

400.
400.
400.
400.
400.
400.
400.
400.
400.
400.
400.

400.
400.
400.
400.
400.
400.
400.

400.
400.
400.
400.
400.

5-102.
5-102.
8-102.
8-102.
3-104.
8-102.
2-106.
4-104.
8-102.
8-102.
3-302.

5-102.
8- 201.
2A-103.
2A-103.
2A-103.
2A-103.
2A-103.

2A-103.
2A-103.
2A-103.
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"Negotiabl e instrunment” Section 400. 3-104.

"Nom nat ed person” Section 400. 5-102.
" Not e" Section 400. 3-104.
"Proceeds of a letter of credit” Section 400. 5-114.
"Prove" Section 400. 3-103.
" Sal e" Section 400. 2- 106.
"Securities account” Secti on 400. 8-501.
"Securities internediary” Secti on 400. 8-102.
"Security" Section 400. 8-102.
"Security certificate" Section 400. 8-102.
"Security entitlenent” Secti on 400. 8-102.
"Uncertificated security” Secti on 400. 8-102.

(c) This section contains general definitions and
principles of construction and interpretation applicable
t hroughout sections 400.9-103 to 400. 9- 708.

400.9-109. (a) Except as otherw se provided in subsections
(c) and (d), this article applies to:

(1) A transaction, regardless of its form that creates a
security interest in personal property or fixtures by contract;

(2) An agricultural lien;

(3) A sale of accounts, chattel paper, paynent i ntangibles,
or prom ssory notes;

(4) A consignnent;

(5) A security interest arising under section 400. 2-401,
400. 2-505, 400. 2-711(3) or 400.2A-508(5), as provided in section
400. 9-110; and

(6) A security interest arising under section 400.4-210 or

400. 5-118.
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(b) The application of this article to a security interest
in a secured obligation is not affected by the fact that the
obligation is itself secured by a transaction or interest to
which this article does not apply.

(c) This article does not apply to the extent that:

(1) A statute, regulation, or treaty of the United States
preenpts this article;

(2) Another statute of this state expressly governs the

creation, perfection, priority, or enforcenent of a security

interest created by this state or a governnental unit of this

state;

[(2)] (3) A statute of another state, a foreign country,
or a governnmental unit of another state or a foreign country,
other than a statute generally applicable to security interests,
expressly governs creation, perfection, priority, or enforcenent
of a security interest created by the state, country, or
governnmental unit; or

[(3)] (4) The rights of a transferee beneficiary or
nom nat ed person under a letter of credit are independent and
superior under section 400.5-114.

(d) This article does not apply to:

(1) Alandlord s lien, other than an agricultural |ien;

(2) Alien, other than an agricultural lien, given by
statute or other rule of |aw for services or materials, but
section 400.9-333 applies with respect to priority of the lien;

(3) An assignnent of a claimfor wages, salary, or other
conpensati on of an enpl oyee;

(4) A sale of accounts, chattel paper, paynent i ntangibles,
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or prom ssory notes as part of a sale of the business out of
whi ch they arose;

(5) An assignnent of accounts, chattel paper, paynent
i ntangi bl es, or prom ssory notes which is for the purpose of
col l ection only;

(6) An assignnent of a right to paynent under a contract to
an assignee that is also obligated to performunder the contract;

(7) An assignnent of a single account, paynent intangible,
or prom ssory note to an assignee in full or partial satisfaction
of a preexisting indebtedness;

(8 Atransfer of an interest in or an assignnment of a
cl ai munder a policy of insurance, other than an assignnment by or
to a health-care provider of a health-care-insurance receivable
and any subsequent assignnent of the right to paynent, but
sections 400.9-315 and 400.9-322 apply with respect to proceeds
and priorities in proceeds;

(9) An assignnment of a right represented by a judgnent,
ot her than a judgnent taken on a right to paynent that was
col | ateral

(10) A right of recoupnent or set-off, but:

(A) Section 400.9-340 applies with respect to the
effectiveness of rights of recoupnent or set-off against deposit
accounts; and

(B) Section 400.9-404 applies with respect to defenses or
clainms of an account debtor;

(11) The creation or transfer of an interest in or lien on
real property, including a | ease or rents thereunder, except to

the extent that provision is nmade for:
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(A) Liens on real property in sections 400.9-203 and
400. 9- 308;

(B) Fixtures in section 400.9-334;

(© Fixture filings in sections 400.9-501, 400.9-502,

400. 9-512, 400.9-516 and 400.9-519; and

(D) Security agreenents covering personal and real property
in section 400. 9-604;

(12) An assignnment of a claimarising in tort, other than a
commercial tort claim but sections 400.9-315 and 400. 9- 322 apply
W th respect to proceeds and priorities in proceeds; or

(13) An assignment of a deposit account in a consuner
transaction, but sections 400.9-315 and 400.9-322 apply with
respect to proceeds and priorities in proceeds; or

(14) An assignnment of a claimor right to receive
conpensation for injuries or sickness as described in 26 U S. C
Section 104(a)(1) or (2), as anended fromtinme to tine; or

(15) An assignnent of a claimor right to receive benefits
under a special needs trust as described in 42 U S.C. Section
1396p(d) (4), as amended fromtine to tinme; or

(16) A transfer by a governnment or governnental subdivision
or agency.

400.9-303. (a) This section applies to goods covered by a
certificate of title, even if there is no other relationship
bet ween the jurisdiction under whose certificate of title the
goods are covered and the goods or the debtor.

(b) Goods becone covered by a certificate of title when a
valid application for the certificate of title and the applicable

fee are delivered to the appropriate authority. Goods cease to
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be covered by a certificate of title at the earlier of the tine
the certificate of title ceases to be effective under the |aw of
the issuing jurisdiction or the tinme the goods becone covered
subsequently by a certificate of title issued by another
jurisdiction.

(c) The local law of the jurisdiction under whose
certificate of title the goods are covered governs perfection,
the effect of perfection or nonperfection, and the priority of a
security interest in goods covered by a certificate of title from
the tine the goods becone covered by the certificate of title
until the goods cease to be covered by the certificate of title.

(d) Wen a notice of lienis filed in accordance with
chapter 301 or 306, RSMb, then the lien is perfected and this
chapter shall not govern perfection or nonperfection or the
priority of the lien even though a valid application for a
certificate of title and the applicable fee was not delivered to
the appropriate authority or the certificate of title was not
i ssued by such authority.

(e) This section shall not apply to liens perfected in

accordance with sections 700.350 to 700.390, RSMb, and the

perfection or nonperfection, the priority and term nation of the

lien shall be governed by sections 700.350 to 700.390, RSM.

Li ens or encunbrances on manuf actured hones perfected pursuant to

sections 700.350 to 700.390, RSMb, after June 30, 2001 and before

August 28, 2002, and the perfection or nonperfection, the

priority, termnation, rights, duties and interests flowing from

them shall be as provided by sections 700.350 to 700.390, RSM.

Li ens or encunbrances on manuf actured hones perfected pursuant to
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article 9 of this chapter after June 30, 2001 and before August

28, 2002, and the perfection or nonperfection, the priority,

termnation, rights, duties and interests flowing fromthemare

and shall remain valid and may be term nated, conpl eted,

consummated or enforced as required or permtted by article 9 of

this chapter.

400.9-317. (a) [An unperfected] A security interest or
agricultural lien is subordinate to the rights of:

(1) A person entitled to priority under section 400.9-322;
and

(2) Except as otherwi se provided in subsection (e), a

person that becones a |lien creditor before the earlier of the
time.

(A) The security interest or agricultural lienis
perfected; or

(B) One of the conditions specified in section 400.9-

203(b)(3) is nmet and a financing statenent covering the

collateral is filed.

(b) Except as otherw se provided in subsection (e), a
buyer, other than a secured party, of tangible chattel paper,
docunents, goods, instrunments, or a security certificate takes
free of a security interest or agricultural lien if the buyer
gi ves val ue and receives delivery of the collateral wthout
knowl edge of the security interest or agricultural lien and
before it is perfected.

(c) Except as otherw se provided in subsection (e), a
| essee of goods takes free of a security interest or agricultural

lien if the | essee gives value and receives delivery of the
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collateral w thout know edge of the security interest or
agricultural lien and before it is perfected.

(d) A licensee of a general intangible or a buyer, other
than a secured party, of accounts, electronic chattel paper,
general intangibles, or investnent property other than a
certificated security takes free of a security interest if the
| i censee or buyer gives value w thout know edge of the security
interest and before it is perfected.

(e) Except as otherw se provided in sections 400.9-320 and
400.9-321, if a person files a financing statenent wth respect
to a purchase-noney security interest before or within twenty
days after the debtor receives delivery of the collateral, the
security interest takes priority over the rights of a buyer,
| essee, or lien creditor which arise between the tine the
security interest attaches and the tinme of filing.

400.9-323. (a) Except as otherw se provided in subsection
(c), for purposes of determning the priority of a perfected
security interest under section 400.9-322(a)(1), perfection of
the security interest dates fromthe tine an advance is nade to
the extent that the security interest secures an advance that:

(1) Is made while the security interest is perfected only:

(A) Under section 400.9-309 when it attaches; or

(B) Tenporarily under section 400.9-312(e), (f), or (9);
and

(2) Is not made pursuant to a commtnent entered into
before or while the security interest is perfected by a nethod
ot her than under section 400.9-309 or 400.9-312(e), (f), or (9g).

(b) Except as otherw se provided in subsection (c), a

47



© 00 N o o0 B~ w N P

N N DN N D DN DNDMDDN P P P PP, PRk
o N o oo WON P O © 0N O 0o~ wN -+, o

security interest is subordinate to the rights of a person that
beconmes a lien creditor [while the security interest is perfected

only] to the extent that [it] the security interest secures

[ advances] an advance nade nore than forty-five days after the

person becones a lien creditor unless the advance i s nade:

(1) Wthout know edge of the lien; or

(2) Pursuant to a commtnent entered into w thout know edge
of the lien.

(c) Subsections (a) and (b) do not apply to a security
interest held by a secured party that is a buyer of accounts,
chattel paper, paynent intangibles, or prom ssory notes or a
consi gnor.

(d) Except as otherw se provided in subsection (e), a buyer
of goods other than a buyer in ordinary course of business takes
free of a security interest to the extent that it secures
advances made after the earlier of:

(1) The time the secured party acquires know edge of the
buyer's purchase; or

(2) Forty-five days after the purchase.

(e) Subsection (d) does not apply if the advance is nade
pursuant to a conmtnent entered into w thout know edge of the
buyer's purchase and before the expiration of the forty-five-day
peri od.

(f) Except as otherw se provided in subsection (g), a
| essee of goods, other than a | essee in ordinary course of
busi ness, takes the |easehold interest free of a security
interest to the extent that it secures advances nmade after the

earlier of:

48



© 00 N o o0 B~ W DN P

N N DN N D D MDD DN P P P PP, P Rk
o N o o0 WON P O © 0N OO 0o pd N -+, o

(1) The tinme the secured party acquires know edge of the
| ease; or

(2) Forty-five days after the | ease contract becones
enf orceabl e.

(g) Subsection (f) does not apply if the advance is made
pursuant to a conmtnent entered into w thout know edge of the
| ease and before the expiration of the forty-five-day peri od.

400.9-406. (a) Subject to subsections (b) through (i), an
account debtor on an account, chattel paper, or a paynent
i ntangi ble may di scharge its obligation by paying the assignor
until, but not after, the account debtor receives a notification,
aut henti cated by the assignor or the assignee, that the anount
due or to becone due has been assigned and that paynent is to be
made to the assignee. After receipt of the notification, the
account debtor may discharge its obligation by paying the
assi gnee and may not di scharge the obligation by paying the
assi gnor.

(b) Subject to subsection (h), notification is ineffective
under subsection (a):

(1) If it does not reasonably identify the rights assigned,

(2) To the extent that an agreenent between an account
debtor and a seller of a paynent intangible limts the account
debtor's duty to pay a person other than the seller and the
limtation is effective under | aw other than this article; or

(3) At the option of an account debtor, if the notification
notifies the account debtor to nmake | ess than the full anount of
any installnment or other periodic paynment to the assignee, even

if:
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(A) Only a portion of the account, chattel paper, or
general intangible has been assigned to that assignee;

(B) A portion has been assigned to another assignee; or

(C© The account debtor knows that the assignnment to that
assignee is limted.

(c) Subject to subsection (h), if requested by the account
debtor, an assignee shall seasonably furnish reasonabl e proof
that the assignnent has been nmade. Unless the assignee conplies,
t he account debtor may discharge its obligation by paying the
assignor, even if the account debtor has received a notification
under subsection (a).

(d) Except as otherw se provided in subsection (e) and
sections 400. 2A- 303 and 400. 9-407, and subject to subsection (h),
atermin an agreenent between an account debtor and an assignor
or in a promssory note is ineffective to the extent that it:

(1) Prohibits, restricts, or requires the consent of the
account debtor or person obligated on the prom ssory note to the
assi gnnent or transfer of, or the creation, attachnent,
perfection, or enforcenment of a security interest in, the
account, chattel paper, paynent intangible, or prom ssory note;
or

(2) Provides that the assignnent or transfer or the

creation, attachnent, perfection, or enforcenment of the security
interest may give rise to a default, breach, right of recoupnent,
claim defense, termnation, right of term nation, or renedy
under the account, chattel paper, paynent intangible, or

prom ssory note.

(e) Subsection (d) does not apply to the sale of a paynent
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i ntangi bl e or prom ssory note.

(f) Except as otherw se provided in sections 400.2A-303 and
400. 9- 407, and subject to subsections (h) and (i), a rule of |aw,
statute, or regulation, that prohibits, restricts, or requires
the consent of a governnent, governnental body or official, or
account debtor to the assignnent or transfer of, or creation of a
security interest in, an account or chattel paper is ineffective
to the extent that the rule of law, statute, or regul ation

(1) Prohibits, restricts, or requires the consent of the
government, governnmental body or official, or account debtor to
the assignnent or transfer of, or the creation, attachnent,
perfection, or enforcenment of a security interest in, the account
or chattel paper; or

(2) Provides that the assignnent or transfer or the

creation, attachnent, perfection, or enforcenment of the security
interest may give rise to a default, breach, right of recoupnent,
claim defense, termnation, right of term nation, or renedy
under the account or chattel paper.

(g) Subject to subsection (h), an account debtor may not
wai ve or vary its option under subsection (b)(3).

(h) This section is subject to law other than this article
whi ch establishes a different rule for an account debtor who is
an individual and who incurred the obligation primarily for
personal, famly, or househol d purposes.

(i) This section does not apply to an assignnent of a
heal t h-care-i nsurance receivabl e.

(j) This section prevails over any inconsistent provisions

of any statutes, rules, and regul ations.
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400.9-407. (a) Except as otherw se provided in subsection
(b), atermin a |lease agreenent is ineffective to the extent
that it:

(1) Prohibits, restricts, or requires the consent of a

party to the | ease to the assignnment or transfer of, or the

creation, attachnment, perfection, or enforcenment of a security
interest in an interest of a party under the | ease contract or in
the lessor's residual interest in the goods; or

(2) Provides that the assignnent or transfer or the

creation, attachnment, perfection, or enforcenment of the security
interest may give rise to a default, breach, right of recoupnent,
claim defense, termnation, right of term nation, or renedy
under the |ease.

(b) Except as otherw se provided in section 400.2A-303(7),
a termdescribed in subsection (a)(2) is effective to the extent
that there is:

(1) A transfer by the |l essee of the | essee's right of
possession or use of the goods in violation of the term or

(2) A delegation of a material performance of either party
to the lease contract in violation of the term

(c) The creation, attachnent, perfection, or enforcenent of
a security interest in the lessor's interest under the | ease
contract or the lessor's residual interest in the goods is not a
transfer that materially inpairs the | essee's prospect of
obtaining return performance or materially changes the duty of or
materially increases the burden or risk inposed on the | essee
wi thin the purview of section 400.2A-303(4) unless, and then only

to the extent that, enforcenment actually results in a del egation
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of material performance of the lessor. [Even in that event, the
creation, attachnment, perfection, and enforcenent of the security
interest remain effective.]

400.9-408. (a) Except as otherw se provided in subsection
(b), atermin a prom ssory note or in an agreenent between an
account debtor and a debtor which relates to a
heal t h-care-i nsurance receivable or a general intangible,
including a contract, permt, license, or franchise, and which
termprohibits, restricts, or requires the consent of the person
obligated on the prom ssory note or the account debtor to, the
assignnment or transfer of, or creation, attachnment, or perfection
of a security interest in, the prom ssory note,
heal t h- care-insurance receivable, or general intangible, is
ineffective to the extent that the term

(1) Wuld inpair the creation, attachnent, or perfection of
a security interest; or

(2) Provides that the assignnent or transfer or the

creation, attachnent, or perfection of the security interest may
give rise to a default, breach, right of recoupnent, claim
defense, termnation, right of term nation, or renedy under the
prom ssory note, health-care-insurance receivable, or genera

i nt angi bl e.

(b) Subsection (a) applies to a security interest in a
paynment intangible or promi ssory note only if the security
interest arises out of a sale of the paynent intangible or
prom ssory note.

(c) Arule of law, statute, or regulation that prohibits,

restricts, or requires the consent of a governnent, governnental
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body or official, person obligated on a prom ssory note, or
account debtor to the assignnent or transfer of, or creation of a
security interest in, a prom ssory note, health-care-insurance
recei vabl e, or general intangible, including a contract, permt,
| i cense, or franchi se between an account debtor and a debtor, is
ineffective to the extent that the rule of law, statute, or
regul ati on:

(1) Wuld inpair the creation, attachnent, or perfection of
a security interest; or

(2) Provides that the assignnent or transfer or the

creation, attachnent, or perfection of the security interest may
give rise to a default, breach, right of recoupnent, claim
defense, termnation, right of term nation, or renedy under the
prom ssory note, health-care-insurance receivable, or general

i nt angi bl e.

(d) To the extent that a termin a prom ssory note or in an
agreenent between an account debtor and a debtor which relates to
a heal th-care-insurance receivable or general intangible or a
rule of law, statute, or regul ation described in subsection (c)
woul d be effective under |law other than this article but is
i neffective under subsection (a) or (c), the creation,
attachnment, or perfection of a security interest in the
prom ssory note, health-care-insurance receivable, or genera
i nt angi bl e:

(1) 1Is not enforceabl e against the person obligated on the
prom ssory note or the account debtor;

(2) Does not inpose a duty or obligation on the person

obligated on the prom ssory note or the account debtor;
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(3) Does not require the person obligated on the prom ssory
note or the account debtor to recognize the security interest,
pay or render performance to the secured party, or accept paynent
or performance fromthe secured party;

(4) Does not entitle the secured party to use or assign the
debtor's rights under the prom ssory note, health-care-insurance
recei vabl e, or general intangible, including any rel ated
information or materials furnished to the debtor in the
transaction giving rise to the prom ssory note,
heal t h-care-i nsurance receivabl e, or general intangible;

(5) Does not entitle the secured party to use, assign,
possess, or have access to any trade secrets or confidenti al
information of the person obligated on the prom ssory note or the
account debtor; and

(6) Does not entitle the secured party to enforce the
security interest in the prom ssory note, health-care-insurance
recei vabl e, or general intangible.

(e) This section prevails over any inconsistent provisions
of any statutes, rules, and regul ations.

400.9-409. (a) Atermin a letter of credit or a rule of
| aw, statute, regulation, custom or practice applicable to the
|l etter of credit which prohibits, restricts, or requires the
consent of an applicant, issuer, or nom nated person to a
beneficiary's assignnent of or creation of a security interest in
a letter-of-credit right is ineffective to the extent that the
termor rule of law, statute, regulation, custom or practice:

(1) Wuld inpair the creation, attachnent, or perfection of

a security interest in the letter-of-credit right; or
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(2) Provides that the assignnent or the creation,

attachnent, or perfection of the security interest may give rise
to a default, breach, right of recoupnent, claim defense,
term nation, right of termnation, or remedy under the
| etter-of-credit right.

(b) To the extent that a termin a letter of credit is
i neffective under subsection (a) but would be effective under |aw
other than this article or a customor practice applicable to the
|l etter of credit, to the transfer of a right to draw or otherw se
demand perfornmance under the letter of credit, or to the
assignment of a right to proceeds of the letter of credit, the
creation, attachment, or perfection of a security interest in the
| etter-of-credit right:

(1) 1Is not enforceable against the applicant, issuer,
nom nat ed person, or transferee beneficiary;

(2) Inposes no duties or obligations on the applicant,
i ssuer, nom nated person, or transferee beneficiary; and

(3) Does not require the applicant, issuer, nom nated
person, or transferee beneficiary to recognize the security
interest, pay or render performance to the secured party, or
accept paynent or other performance fromthe secured party.

400.9-504. A financing statenment sufficiently indicates the
collateral that it covers [only] if the financing statenent
provi des:

(1) A description of the collateral pursuant to section
400. 9-108; or

(2) An indication that the financing statenent covers al

assets or all personal property.
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400.9-509. (a) A person nmay file an initial financing
statenment, anendnent that adds coll ateral covered by a financing
statenent, or anmendnent that adds a debtor to a financing
statenent only if:

(1) The debtor authorizes the filing in an authenticated

record or pursuant to subsection (b) or (c); or

(2) The person holds an agricultural lien that has becone
effective at the tinme of filing and the financing statenent
covers only collateral in which the person holds an agricul tural
l'ien.

(b) By authenticating or becom ng bound as debtor by a
security agreenent, a debtor or new debtor authorizes the filing
of an initial financing statenment, and an anendnent, coveri ng:

(1) The collateral described in the security agreenent; and

(2) Property that becones collateral under section
400. 9-315(a)(2), whether or not the security agreenent expressly
covers proceeds.

(c) By acquiring collateral in which a security interest or

agricultural lien continues under section 400.9-315(a)(1), a

debtor authorizes the filing of an initial financing statenent,

and an anendnent, covering the collateral and property that

becones coll ateral under section 400.9-315(a)(2).

[(c)] (d) A person may file an anmendnent other than an
anmendnent that adds collateral covered by a financing statenent
or an amendnent that adds a debtor to a financing statenment only
if:

(1) The secured party of record authorizes the filing; or

(2) The anendnent is a termnation statenent for a
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financing statenment as to which the secured party of record has
failed to file or send a term nation statenent as required by
section 400.9-513(a) or (c), the debtor authorizes the filing,
and the term nation statenent indicates that the debtor
authorized it to be filed.

[(d)] (e) |If there is nore than one secured party of
record for a financing statenment, each secured party of record
may aut horize the filing of an amendnent under subsection [(cC)]
(d).

400.9-513. (a) A secured party shall cause the secured
party of record for a financing statenent to file a term nation
statenment for the financing statenent if the financing statenent
covers consumer goods and:

(1) There is no obligation secured by the coll ateral
covered by the financing statenent and no conm tnent to nake an
advance, incur an obligation, or otherw se give val ue; or

(2) The debtor did not authorize the filing of the initial
fi nanci ng statenent.

(b) To conply with subsection (a), a secured party shal
cause the secured party of record to file the term nation
st at enent :

(1) Wthin one nonth after there is no obligation secured
by the collateral covered by the financing statenent and no
comm tnent to nmake an advance, incur an obligation, or otherw se
gi ve val ue; or

(2) If earlier, within twenty days after the secured party
recei ves an authenticated demand from a debtor.

(c) In cases not governed by subsection (a), within twenty
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days after a secured party receives an authenticated demand from
a debtor, the secured party shall cause the secured party of
record for a financing statement to send to the debtor a

term nation statenent for the financing statenment or file the
termnation statenent in the filing office if:

(1) Except in the case of a financing statenent covering
accounts or chattel paper that has been sold or goods that are
t he subject of a consignnment, there is no obligation secured by
the collateral covered by the financing statenment and no
comm tnent to nmake an advance, incur an obligation, or otherw se
gi ve val ue;

(2) The financing statenment covers accounts or chattel
paper that has been sold but as to which the account debtor or
ot her person obligated has discharged its obligation;

(3) The financing statement covers goods that were the
subj ect of a consignnment to the debtor but are not in the
debtor's possession; or

(4) The debtor did not authorize the filing of the initial
fi nanci ng statenent.

(d) Except as otherwi se provided in section 400.9-510, upon
the filing of a termnation statenent with the filing office, the
financing statenent to which the term nation statenent rel ates
ceases to be effective. Except as otherw se provided in section
400. 9-510, for purposes of sections 400.9-519(g), 400.9-522(a),
and 400.9-523(c), [upon] the filing with the filing office of a

term nation statenent [with the filing office, a financing
statenment indicating that the debtor is a transmtting utility to

which the term nation statenent relates ceases to be effective]
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relating to a financing statenent that indicates that the debtor

is atransnmtting utility also causes the effectiveness of the

financing statenent to | apse.

400. 9-525. (a) Except as otherw se provided in subsection
(e), the fee for filing and indexing a record under this part,
other than an initial financing statenent of the kind described
in section 400.9-502(c), is [the amount specified in subsection
(c), if applicable, plus]:

(1) If the filing office is the secretary of state's
office, then twelve dollars for the first page and one dollar for
each subsequent page if the record is communicated in witing or
by anot her nedi um authorized by filing-office rule, of which fee
seven dollars is received and collected by the secretary of state
on behalf of the [county enpl oyees' retirenment fund established
pursuant to section 50.1010, RSMo, provided, however, that in any
charter county or city not within a county whose enpl oyees are
not nmenbers of the county enployees' retirenent fund, the fee
collected for the county enpl oyees' retirenent fund established
pursuant to section 50.1010, RSMo, shall go to the general
revenue fund of that charter county or city not within a county]

counties of this state for deposit in the uniformcomercial code

transition fee trust fund; or

(2) If the filing office is other than the secretary of
state's office, then the fee otherwi se allowed by |aw.

(b) Except as otherw se provided in subsection (e), the fee
for filing and indexing an initial financing statenent of the
ki nd described in section 400.9-502(c) is [the amount specified

in subsection (c), if applicable, plus]:
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(1) If the filing office is the secretary of state's
office, then twelve dollars for the first page and one dollar for
each subsequent page if the record is conmunicated in witing or
by anot her nmedi um aut hori zed by filing-office rule, of which fee
seven dollars is received and collected by the secretary of state
on behalf of the [county enpl oyees' retirenent fund established
pursuant to section 50.1010, RSMo, provided, however, that in any
charter county or city not wwthin a county whose enpl oyees are
not nmenbers of the county enpl oyees' retirenment fund, the fee
coll ected for the county enployees' retirenment fund established
pursuant to section 50.1010, RSMo, shall go to the general
revenue fund of that charter county or city not wthin a county]

counties of this state for deposit in the uniformcomercial code

transition fee trust fund; or

(2) If the filing office is other than the secretary of
state's office, then the fee otherwi se allowed by |aw.

(c) The nunber of nanes required to be indexed does not
affect the anount of the fee in subsections (a) and (b).

(d) The fee for responding to a request for information
fromthe filing office, including for communi cati ng whether there
is on file any financing statenent namng a particul ar debtor
i S:

(1) If the filing office is the secretary of state's
office, then twenty-two dollars for the first page and one doll ar
for each subsequent page if the record is comrunicated in witing
or by anot her nedi um aut horized by filing-office rule, of which
fee seven dollars is received and collected by the secretary of

state on behalf of the [county enpl oyees' retirenent fund
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establ i shed pursuant to section 50.1010, RSMb, provided, however,
that in any charter county or city not within a county whose

enpl oyees are not nenbers of the county enpl oyees' retirenent
fund, the fee collected for the county enpl oyees' retirenment fund
establ i shed pursuant to section 50.1010, RSMb, shall go to the
general revenue fund of that charter county or city not within a

county] counties of this state for deposit in the uniform

commercial code transition fee trust fund; or

(2) If the filing office is other than the secretary of
state's office, then the fee otherwi se allowed by |aw.

(e) This section does not require a fee with respect to a
record of a nortgage which is effective as a financing statenent
filed as a fixture filing or as a financing statenment covering
as-extracted collateral or tinber to be cut under section
400. 9-502(c). However, the recording and satisfaction fees that
ot herwi se woul d be applicable to the record of the nortgage
apply.

(f) The [secretary of state] departnent of revenue shal

adm ni ster a special trust fund, which is hereby established, to
be known as the "Uniform Commercial Code Transition Fee Trust

Fund", and which shall be funded by seven dollars of each of the
fees received and coll ected pursuant to subdivisions (a), (b) and
[(c)] (d) of this section on behalf of the [county enpl oyees

retirement fund established pursuant to section 50.1010, RSMo, or
t he general revenue fund of any charter county or city not within
a county whose enpl oyees are not nenbers of the county enpl oyees'

retirenment fund] counties of this state for deposit in the

uni form commercial code transition fee trust fund.
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(1) The secretary of state shall keep and provide to the

departnent of revenue and the county empl oyees' retirenent fund

accurate record of the noneys to be deposited in the uniform

comrercial code transition fee trust fund allocated to each
county and city not within a county on the basis of where such
record, financing statenent or other docunent woul d have been

filed prior to July 1, 2001, and the departnent of revenue shal

di stribute the noneys pursuant to subdivision (2) of this
subsection on that basis.

(2) The noneys in the uniformcomercial code transition
fee trust fund shall be distributed to the county enpl oyees
retirement fund established pursuant to section 50.1010, RSMo, or
t he general revenue fund of any charter county or city not within
a county whose enpl oyees are not nenbers of the county enpl oyees'
retirement fund.

(3) The noneys in the uniformcomercial code transition
fee trust fund shall [not] be deened to be [state funds]

"nonstate funds", as defined in article IV, section 15 of the

M ssouri constitution, to be adm nistered by the departnent of

revenue, provided, however that interest, if any, earned by the
noney in the trust fund shall be deposited into the general
revenue fund in the state treasury.

400. 9- 602. Except as otherw se provided in section
400.9-624, to the extent that they give rights to a debtor or
obligor and inpose duties on a secured party, [a secured party
may not require] the debtor or obligor [to] nay not waive or vary
the rules stated in the following |listed sections:

(1) Section 400.9-207(b)(4)(C, which deals with use and
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operation of the collateral by the secured party;

(2) Section 400.9-210, which deals with requests for an
accounting and requests concerning a list of collateral and
statement of account;

(3) Section 400.9-607(c), which deals with collection and
enforcenent of collateral;

(4) Sections 400.9-608(a) and 400.9-615(c) to the extent
that they deal with application or paynment of noncash proceeds of
col l ection, enforcenent, or disposition;

(5) Sections 400.9-608(a) and 400.9-615(d) to the extent
that they require accounting for or paynent of surplus proceeds
of collateral;

(6) Section 400.9-609 to the extent that it inposes upon a
secured party that takes possession of collateral wthout
judicial process the duty to do so without breach of the peace;

(7) Sections 400.9-610(b), 400.9-611, 400.9-613 and
400. 9- 614, which deal with disposition of collateral;

(8) Section 400.9-615(f), which deals with calculation of a

deficiency or surplus when a disposition is nade to the secured

party, a person related to the secured party, or a secondary

obl i gor;
[(8)] (9) Section 400.9-616, which deals with expl anati on

of the calculation of a surplus or deficiency;
[(9)] (10) Sections 400.9-620, 400.9-621 and 400.9-622,
whi ch deal with acceptance of collateral in satisfaction of
obl i gati on;
[(10)] (11) Section 400.9-623, which deals with redenption

of collateral;
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[(11)] (12) Section 400.9-624, which deals with
perm ssi bl e wai vers; and

[(12)] (13) Sections 400.9-625 and 400. 9-626, which deal
wWith the secured party's liability for failure to conply with
this article.

400.9-608. (a) |If a security interest or agricultural lien
secures paynent or performance of an obligation, the foll ow ng
rul es apply:

(1) A secured party shall apply or pay over for application
t he cash proceeds of collection or enforcenent under [this]
section 400.9-607 in the follow ng order to:

(A) The reasonabl e expenses of collection and enforcenent
and, to the extent provided for by agreement and not prohibited
by | aw, reasonable attorney's fees and | egal expenses incurred by
the secured party;

(B) The satisfaction of obligations secured by the security
interest or agricultural |ien under which the collection or
enforcenment is nade; and

(C© The satisfaction of obligations secured by any
subordinate security interest in or other lien on the collateral
subject to the security interest or agricultural |ien under which
the collection or enforcenment is made if the secured party
recei ves an authenticated demand for proceeds before distribution
of the proceeds is conpl eted;

(2) If requested by a secured party, a holder of a
subordi nate security interest or other lien shall furnish
reasonabl e proof of the interest or lien within a reasonabl e

time. Unless the holder conplies, the secured party need not
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conply with the hol der's demand under paragraph (1) (0O

(3) A secured party need not apply or pay over for
appl i cation noncash proceeds of collection and enforcenent under
[this] section 400.9-607 unless the failure to do so woul d be
commercially unreasonable. A secured party that applies or pays
over for application noncash proceeds shall do so in a
comercially reasonabl e manner

(4) A secured party shall account to and pay a debtor for
any surplus, and the obligor is |iable for any deficiency.

(b) If the underlying transaction is a sale of accounts,
chattel paper, paynent intangibles, or prom ssory notes, the
debtor is not entitled to any surplus, and the obligor is not
| i abl e for any deficiency.

400.9-611. (a) |In this section, "notification date" neans
the earlier of the date on which

(1) A secured party sends to the debtor and any secondary
obligor an authenticated notification of disposition; or

(2) The debtor and any secondary obligor waive the right to
notification.

(b) Except as otherw se provided in subsection (d), a
secured party that disposes of collateral under section 400.9-610
shall send to the persons specified in subsection (c) a
reasonabl e aut henticated notification of disposition.

(c) To conply with subsection (b), the secured party shal
send an authenticated notification of disposition to:

(1) The debtor;

(2) Any secondary obligor; and

(3) If the collateral is other than consuner goods:
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(A) Any other person fromwhich the secured party has
recei ved, before the notification date, an authenticated
notification of a claimof an interest in the collateral;

(B) Any other secured party or lienholder that, ten days
before the notification date, held a security interest in or
other lien on the collateral perfected by the filing of a
financi ng statenent that:

(i) Identified the collateral;

(1i1) Was indexed under the debtor's nanme as of that date;
and

(itii) Was filed in the office in which to file a financing
stat enent agai nst the debtor covering the collateral as of that
date; and

(© Any other secured party that, ten days before the
notification date, held a security interest in the collateral
perfected by conpliance with a statute, regulation, or treaty
described in section 400.9-311(a).

(d) Subsection (b) does not apply if the collateral is
peri shable or threatens to decline speedily in value or is of a
type custonmarily sold on a recogni zed market.

(e) A secured party conplies with the requirenent for
notification prescribed by subsection (c)(3)(B) if:

(1) Not later than twenty days or earlier than thirty days
before the notification date, the secured party requests, in a
commercially reasonabl e manner, information concerning financing
statenents i ndexed under the debtor's nane in the office
i ndi cated in subsection (c)(3)(B); and

(2) Before the notification date, the secured party:
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(A) D d not receive a response to the request for
i nformation; or

(B) Received a response to the request for information and
sent an authenticated notification of disposition to each secured

party or other lienholder naned in that response whose financing

statenent covered the coll ateral

400. 9-613. Except in a consuner-goods transaction, the
follow ng rules apply:

(1) The contents of a notification of disposition are
sufficient if the notification:

(A) Describes the debtor and the secured party;

(B) Describes the collateral that is the subject of the
i ntended di sposition;

(C) States the nethod of intended disposition;

(D) States that the debtor is entitled to an accounting of
t he unpai d i ndebt edness and states the charge, if any, for an
accounting; and

(E) States the tinme and place of a public [sale]

di sposition or the time after which any other dispositionis to

be nmade;

(2) Wether the contents of a notification that |acks any
of the information specified in paragraph (1) are neverthel ess
sufficient is a question of fact;

(3) The contents of a notification providing substantially
the information specified in paragraph (1) are sufficient, even
if the notification includes:

(A) Information not specified by that paragraph; or

(B) Mnor errors that are not seriously m sl eading;
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(4) A particular phrasing of the notification is not
required;

(5) The following formof notification and the form
appearing in section 400.9-614(3), when conpl eted, each provides
sufficient information:

NOTI FI CATI ON OF DI SPCSI TI ON OF COLLATERAL

To: (Nane of debtor, obligor, or other person to which the
notification is sent)

From (Nanme, address, and tel ephone nunber of secured
party)

Nane of Debtor(s): (Include only if debtor(s) are not an
addr essee)

(For a public disposition:)

W will sell (or |ease or license, as applicable) the
(describe collateral) (to the highest qualified bidder) in public
as foll ows:

Day and Date:

Ti me:

Pl ace:

(For a private disposition:)

W will sell (or |ease or license, as applicable) the
(describe collateral) privately sonetinme after (day and date).

You are entitled to an accounting of the unpaid indebtedness
secured by the property that we intend to sell (or |ease or
| i cense, as applicable) (for a charge of $ ). You nmay
request an accounting by calling us at (tel ephone nunber).

(End of Form
400.9-615. (a) A secured party shall apply or pay over for
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application the cash proceeds of disposition under section 400. 9-

610 in the follow ng order to:

(1) The reasonabl e expenses of retaking, holding, preparing
for disposition, processing, and disposing, and, to the extent
provi ded for by agreenent and not prohibited by | aw, reasonable
attorney's fees and | egal expenses incurred by the secured party;

(2) The satisfaction of obligations secured by the security
interest or agricultural lien under which the dispositionis
made;

(3) The satisfaction of obligations secured by any
subordi nate security interest in or other subordinate lien on the
collateral if:

(A) The secured party receives fromthe holder of the
subordi nate security interest or other lien an authenticated
dermand for proceeds before distribution of the proceeds is
conpl et ed; and

(B) In a case in which a consignor has an interest in the
collateral, the subordinate security interest or other lien is
senior to the interest of the consignor; and

(4) A secured party that is a consignor of the collatera
if the secured party receives fromthe consignor an authenticated
demand for proceeds before distribution of the proceeds is
conpl et ed.

(b) If requested by a secured party, a holder of a
subordi nate security interest or other lien shall furnish
reasonabl e proof of the interest or lien within a reasonabl e
time. Unless the hol der does so, the secured party need not

conply with the holder's denmand under subsection (a)(3).
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(c) A secured party need not apply or pay over for
application noncash proceeds of disposition under [this] section
400. 9-610 unless the failure to do so would be commercially
unreasonabl e. A secured party that applies or pays over for
appl i cation noncash proceeds shall do so in a comrercially
reasonabl e manner.

(d) If the security interest under which a dispositionis
made secures paynent or perfornmance of an obligation, after
maki ng the paynents and applications required by subsection (a)
and permtted by subsection (c):

(1) Unless subsection (a)(4) requires the secured party to
apply or pay over cash proceeds to a consignor, the secured party
shal |l account to and pay a debtor for any surplus; and

(2) The obligor is |iable for any deficiency.

(e) If the underlying transaction is a sale of accounts,
chattel paper, paynent intangibles, or prom ssory notes:

(1) The debtor is not entitled to any surplus; and

(2) The obligor is not liable for any deficiency.

(f) The surplus or deficiency followi ng a disposition is
cal cul at ed based on the anmobunt of proceeds that woul d have been
realized in a disposition conplying with this part to a
transferee other than the secured party, a person related to the
secured party, or a secondary obligor if:

(1) The transferee in the disposition is the secured party,
a person related to the secured party, or a secondary obligor;
and

(2) The amount of proceeds of the dispositionis

significantly bel ow the range of proceeds that a conplying
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di sposition to a person other than the secured party, a person
related to the secured party, or a secondary obligor would have
br ought .

(g) A secured party that receives cash proceeds of a
di sposition in good faith and wthout notice that the receipt
violates the rights of the holder of a security interest or other
lien that is not subordinate to the security interest under which
t he disposition is nade:

(1) Takes the cash proceeds free of the security interest
or other Ilien;

(2) |Is not obligated to apply the proceeds of the
di sposition to the satisfaction of obligations secured by the
security interest or other lien; and

(3) Is not obligated to account to or pay the holder of the
security interest or other lien for any surplus.

400.9-625. (a) |If it is established that a secured party
is not proceeding in accordance with this article, a court may
order or restrain collection, enforcenent, or disposition of
collateral on appropriate ternms and conditi ons.

(b) Subject to subsections (c), (d), and (f), a person is
| iable for damages in the anbunt of any |oss caused by a failure
to conply with this article. Loss caused by a failure to conply
[with a request under section 400.9-210] may include | oss
resulting fromthe debtor's inability to obtain, or increased
costs of, alternative financing.

(c) Except as otherwi se provided in section 400.9-628:

(1) A person that, at the tine of the failure, was a

debtor, was an obligor, or held a security interest in or other

72



© 00 N o o0 B~ W DN P

N N DN N D D MDD DN P P P PP, P Rk
o N o o0 WON P O © 0N OO 0o pd N -+, o

lien on the collateral may recover damages under subsection (b)
for its loss; and

(2) If the collateral is consuner goods, a person that was
a debtor or a secondary obligor at the time a secured party
failed to conply with this part nmay recover for that failure in
any event an anount not |less than the credit service charge plus
ten percent of the principal anount of the obligation or the
time-price differential plus ten percent of the cash price.

(d) A debtor whose deficiency is elimnated under section
400. 9- 626 may recover damages for the | oss of any surplus.
However, a debtor or secondary obligor whose deficiency is
el imnated or reduced under section 400.9-626 may not ot herw se
recover under subsection (b) for nonconpliance with the
provisions of this part relating to collection, enforcenent,

di sposition, or acceptance.

(e) In addition to any damages recoverabl e under subsection
(b), the debtor, consuner obligor, or person nanmed as a debtor in
a filed record, as applicable, nmay recover five hundred dollars
in each case froma person that:

(1) Fails to conply with section 400. 9-208;

(2) Fails to conply with section 400. 9-209;

(3) Files a record that the person is not entitled to file
under section 400.9-509(a);

(4) Fails to cause the secured party of record to file or
send a termnation statenent as required by section 400.9-513(a)
or (c);

(5) Fails to conply with section 400.9-616(b) (1) and whose

failure is part of a pattern, or consistent with a practice, of
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nonconpl i ance; or

(6) Fails to conply with section 400.9-616(b)(2).

(f) A debtor or consumer obligor may recover danmages under
subsection (b) and, in addition, five hundred dollars in each
case froma person that, w thout reasonable cause, fails to
conply with a request under section 400.9-210. A recipient of a
request under section 400.9-210 which never clained an interest
in the collateral or obligations that are the subject of a
request under that section has a reasonable excuse for failure to
conply with the request within the neaning of this subsection.

(g) |If a secured party fails to conply with a request
regarding a list of collateral or a statement of account under
section 400.9-210, the secured party may claima security
interest only as shown in the list or statenent included in the
request as against a person that is reasonably msled by the
failure.

(h) This section shall apply on and after January 1, 2003.

400.9-710. (a) In this section:

(1) "Fornmer article 9 records” neans:

a. Financing statenents and other records that have been
filed in the local-filing office before July 1, 2001, and that
are, or upon processing and indexing will be, reflected in the
i ndex mai ntained, as of July 1, 2001, by the local-filing office
for financing statenents and other records filed in the
| ocal -filing office before July 1, 2001; and

b. The index as of July 1, 2001.

The term does not include records presented to a | ocal-filing

office for filing after July 1, 2001, whether or not the records
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relate to financing statenents filed in the local-filing office
before July 1, 2001.

(2) "Local-filing office" neans a filing office, other than
the office of the secretary of state, that is designated as the
proper place to file a financing statenent under 400.9-401 of
former article 9. The termapplies only with respect to a record
that covers a type of collateral as to which the filing office is
designated in that section as the proper place to file.

(b) Except for arecord termnating a forner article 9

record, a local filing office shall not accept a record presented

after June 30, 2001, whether or not the record relates to a

financing statenent filed in the local filing office before July

1, 2001. If the record terninating such forner article 9 record

is in the standard form prescribed by the secretary of state, the

uniformfee for filing and indexing the ternmination statenent in

the office of a county recorder shall be the sane fee as set out

in the former article 9 before the effective date of this act.

[(b)] (c) Until June 30, [2006] 2008, each local-filing

office nust maintain all fornmer article 9 records in accordance
with former article 9. A former article 9 record that is not
reflected on the index maintained on July 1, 2001, by the
| ocal -filing office nust be processed and i ndexed, and reflected
on the index as of July 1, 2001, as soon as practicable but in
any event no later than thirty days after July 1, 2001.

[(c)] (d) Until at |east June 30, 2008, each local-filing
of fice must respond to requests for information with respect to
former article 9 records relating to a debtor and issue

certificates, in accordance with forner article 9. The fees
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charged for responding to requests for information relating to a
debtor and issuing certificates with respect to former article 9
records must be the fees in effect under forner article 9 on July
1, 2001.

[(d)] (e) After June 30, [2006] 2008, each local-filing
of fice may renove and destroy, in accordance with any then
applicable record retention law of this state, all forner article
9 records, including the related index.

[(e)] (f) This section does not apply, wth respect to
financing statenents and other records, to a filing office in
whi ch nortgages or records of nortgages on real property are
required to be filed or recorded, if:

(1) The collateral is tinber to be cut or as-extracted
collateral; or

(2) The record is or relates to a financing statenent filed
as a fixture and the collateral is goods that are or are to
becone fi xtures.

407.432. As used in sections 407.430 to 407.436, the
followng terns shall nean:

(1) "Acquirer", a business organization, financial
institution, or an agent of a business organization or financial
institution that authorizes a nmerchant to accept paynment by
credit card for nmerchandi se;

(2) "Cardholder", the person's nane on the face of a credit
card to whomor for whose benefit the credit card is issued by an

i ssuer, or any agent authorized signatory or enpl oyee of such

per son;

(3) "Counterfeit credit card", any credit card which is
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fictitious, altered, or forged, any false representation,
depiction, facsimle or conponent of a credit card, or any credit
card which is stolen, obtained as part of a schene to defraud, or
ot herwi se unl awful |y obtai ned, and which may or may not be
enbossed with account information or a conpany | 0go;

(4) "Credit card" or "debit card", any instrunent or

devi ce, whether known as a credit card, credit plate, bank
service card, banking card, check guarantee card, or debit card
or by any other nane, issued with or without fee by an issuer for
the use of the cardhol der in obtaining noney or nerchandi se on
credit, or for use in an automated banking device to obtain any
of the services offered through the device. The presentation of
a credit card account nunber is deened to be the presentation of
a credit card;

(5 "Expired credit card", a credit card for which the
expiration date shown on it has passed,

(6) "lssuer", the business organization or financial
institution or its duly authorized agent, which issues a credit
card;

(7) "Merchandi se", any objects, wares, goods, conmodities,
i ntangi bl es, real estate, services, or anything el se of val ue;

(8) "Merchant", an owner or operator of any retai

nercantile establishment, or any agent, enployee, |essee,

consi gnee, officer, director, franchisee, or independent

contractor of such owner or operator. A nerchant includes a

person who receives froman authorized user of a paynent card, or

an individual the person believes to be an authorized user, a

paynent card or information froma paynent card as the instrunment
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for obtaining, purchasing, or receiving goods, services, noney,

or anything of value fromthe person;

[(8)] (9) "Person", any natural person or his |egal
representative, partnership, firm for-profit or not-for-profit
corporation, whether donestic or foreign, conpany, foundation,
trust, business entity or association, and any agent, enployee,
sal esman, partner, officer, director, nmenber, stockhol der,
associ ate, trustee or cestui que trust thereof;

(10) "Reencoder", an electronic device that places encoded

information fromthe nmagnetic strip or stripe of a credit or

debit card onto the nagnetic strip or stripe of a different

credit or debit card:;

[(9)] (11) "Revoked credit card", a credit card for which

perm ssion to use it has been suspended or term nated by the
i ssuer ;.

(12) "Scanning device", a scanner, reader, or any other

el ectronic device that is used to access, read, scan, obtain,

nenorize, or store, tenporarily or pernanently, infornmation

encoded on the magnetic strip or stripe of a credit or debit

card.

407.433. 1. No person, other than the cardhol der, shall:

(1) Disclose nore than the last five digits of a credit

card or debit card account number on any sales receipt for

ner chandi se sold in this state;

(2) Use a scanning device to access, read, obtain,

nenorize, or store, tenporarily or pernanently, infornmation

encoded on the magnetic strip or stripe of a credit or debit card

wi thout the perm ssion of the cardholder and with the intent to
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defraud any person, the issuer, or a nerchant:; or

(3) Use a reencoder to place information encoded on the

magnetic strip or stripe of a credit or debit card onto the

magnetic strip or stripe of a different card wi thout the

perm ssion of the cardholder fromwhich the information i s being

reencoded and with the intent to defraud any person, the issuer,

or a nerchant.

2. Any person who knowingly violates this section is quilty

of an infraction and any second or subseguent violation of this

section is a class A nisdeneanor.

3. It shall not be a violation of subdivision (1) of

subsection 1 of this section if:

(1) The sole neans of recording the credit card nunber or

debit card nunber is by handwiting or, prior to January 1, 2005,

by an inprint of the credit card or debit card; and

(2) For handwitten or inprinted copies of credit card or

debit card receipts, only the nerchant's copy of the receipt

lists nore than the last five digits of the account nunber.

4. This section shall becone effective on January 1, 2003,

and applies to any cash reqgister or other machi ne or device that

prints or inprints receipts of credit card or debit card

transactions and which is placed into service on or after January

1, 2003. Any cash reqgister or other machine or device that

prints or inprints receipts on credit card or debit card

transactions and which is placed in service prior to January 1,

2003, shall be subject to the provisions of this section on or

after January 1, 2005.

417.210. 1. Every person, general partnership,
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corporation, or other business organizati on who engages in
business in this state under a fictitious nane or under any nane
ot her than the true nanme of such person, general partnership,
corporation, or other business organization shall, within five
days after the beginning or engaging in business under such
fictitious nanme, [register by verified statenent of all parties

concerned,] execute the formrequired in this section, and shal

be subject to the penalties of naking a fal se declaration

pursuant to section 575.060, RSMb, that the facts stated therein

are true and that all parties concerned are duly authorized to

execut e such docunent and are otherwi se required to file such

docunent pursuant to this section upon [blanks] fictitious nane

fornms furnished by the secretary of state, such partnership or
other fictitious nane in the office of the secretary of state,
together with the nanme or nanes and the residence of each and
every person, partnership, corporation, or other business

organi zation interested in or owning any part of the business;
provided, that if the interest of any owner shall cease to exist,
or any other person, partnership, corporation, or other entity
shal | becone an owner, such fictitious nane shall be reregistered
within five days after any such change shall take place in the
ownership of the business or any part thereof as set forth in the
original registration, and such reregistration shall in al
respects be made as in the case of an original registration of
such fictitious name; provided, that the provisions of this
section shall not apply to farnmers' nutual insurance conpani es
nor farmers' nutual tel ephone conpani es.

2. If the interest of any owner of a business conducted
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under a fictitious nane registered as provided in this section is
such that such owner may claimnot to be jointly and severally
liable to third parties with respect to debts and obligations

i ncurred by such business, the registration relating to such

busi ness shall reflect the respective exact ownership interests
of each owner of such business. |In the case of any other

busi ness registered as provided in this section, disclosure of
the respective exact ownership interests shall be optional.

3. For purposes of this section, a partnership or other
entity forned for the practice of a |icensed profession shall not
be deened to be engaged in the conduct of business,
not wi t hstandi ng the transaction by such entity of business
ancillary to the practice of such |icensed profession.

429.010. Any person who shall do or performany work or
| abor upon, or furnish any material, fixtures, engine, boiler

[or], machinery, rental nmachinery, rental equipnent or rental

tools for any building, erection or inprovenents upon |and, or
for repairing the sane, or furnish and plant trees, shrubs,
bushes or other plants or provides any type of |andscapi ng goods
or services or who installs outdoor irrigation systens under or
by virtue of any contract with the owner or proprietor thereof,
or his agent, trustee, contractor or subcontractor, or w thout a
contract if ordered by a city, town, village or county having a
charter formof governnment to abate the conditions that caused a
structure on that property to be deened a dangerous buil ding
under | ocal ordi nances pursuant to section 67.410, RSMo, upon
conplying with the provisions of sections 429.010 to 429. 340,

shall have for his work or | abor done, or materials, fixtures,
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engi ne, boiler, machinery, trees, shrubs, bushes or other plants
furni shed, or any type of |andscapi ng goods or services provided,
a lien upon such building, erection or inprovenents, and upon the
| and bel ongi ng to such owner or proprietor on which the sanme are
situated, to the extent of three acres; or if such building,
erection or inprovenents be upon any lot of land in any town,
city or village, or if such building, erection or inprovenents be
for manufacturing, industrial or comrercial purposes and not
wWithin any city, town or village, then such lien shall be upon
such buil ding, erection or inprovenents, and the lot, tract or
parcel of |and upon which the sanme are situated, and not limted
to the extent of three acres, to secure the paynment of such work
or | abor done, or materials, fixtures, engine, boiler, machinery,
trees, shrubs, bushes or other plants or any type of | andscapi ng
goods or services furnished, or outdoor irrigation systens
install ed; except that if such building, erection or inprovenents
be not within the limts of any city, town or village, then such
lien shall be also upon the land to the extent necessary to
provi de a roadway for ingress to and egress fromthe lot, tract
or parcel of land upon which such building, erection or

i nprovenents are situated, not to exceed forty feet in width, to
the nearest public road or highway. Such lien shall be
enforceabl e only agai nst the property of the original purchaser
of such plants unless the lien is filed against the property
prior to the conveyance of such property to a third person.

541.155. Any person charged with fraudul ent use of a credit

device, or any stealing offense in which another person's credit

card nunber, check, or checki ng account nunber was fraudul ently
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used for the purpose of obtaining property or services of

anot her, shall be prosecuted:

(1) In the county in which the offense is conmtted; or

(2) If the offense is commtted partly in one county and

partly in another, or if the elenents of the offense occur in

nore than one county, then in any of the counties where any

el enent of the offense occurred; or

(3) In the county in which the defendant resides; or

(4) In the county in which the victimresides: or

(5 In the county in which the property obtained or

attenpted to be obtai ned was | ocat ed.

575.060. 1. A person conmits the crine of meking a false
declaration if, with the purpose to mslead a public servant in
the performance of his duty, he:

(1) Submits any witten fal se statenent, which he does not
believe to be true

(a) In an application for any pecuniary benefit or other
consi deration; or

(b) On a formbearing notice, authorized by |law, that false
statenents made therein are punishable; or

(2) Submts or invites reliance on

(a) Any witing which he knows to be forged, altered or
ot herwi se |l acking in authenticity; or

(b) Any sanple, specinen, nmap, boundary mark, or other
obj ect which he knows to be false.

2. The falsity of the statenent or the item under
subsection 1 of this section nust be as to a fact which is

material to the purposes for which the statenent is made or the
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itemsubmtted; and the provisions of subsections 2 and 3 of
section 575.040 shall apply to prosecutions under subsection 1 of
this section.

3. It is a defense to a prosecution under subsection 1 of
this section that the actor retracted the false statenent or item
but this defense shall not apply if the retraction was nade
after:

(1) The falsity of the statenent or itemwas exposed; or

(2) The public servant took substantial action in reliance
on the statenent or item

4. The defendant shall have the burden of injecting the

i ssue of retraction [under] pursuant to subsection 3 of this

secti on.

5. For the purpose of this section, "witten" shall include

filings submitted in an electronic or other format or nedi um

approved or prescribed by the secretary of state.

6. Mking a false declaration is a class B m sdeneanor.
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